
THE STATE OF NEW HAMPSHIRE

MERRIMACK, SS SUPERIOR COURT

Docket No. 08-E-0053

In the Matter of the Liquidation of
Noble Trust Company

JOINT MOTION OF LIQUIDATOR AND CREDIT SUISSE
ASSENTED TO BY WELLS FARGO FOR APPROVAL OF SETTLEMENT

AGREEMENT AND MUTUAL RELEASE OF CLAIMS
REGARDING AMERICAN NATIONAL POLICIES

Glenn A. Perlow, Bank Commissioner for the State of New Hampshire, in his capacity as

Liquidator of Noble Trust Company (the "Liquidator" and "Noble Trust," respectively) and

Credit Suisse Securities (USA) LLC, Credit Suisse Premium Finance LLC, Credit Suisse

ManagementLLC, CSFB Private Insurance Brokerage LLC, and Credit Suisse Lending Trust

(USA) 2 (collectively, "Credit Suisse"), by their undersigned counsel, jointly move this Court for

entry of an order approving their Settlement Agreement and Mutual Release of Claims

Regarding American National Policies dated as of March25,2013 (the "Settlement

Agreement").1 This motion has been assented to by Wells Fargo Bank, N.A. ("Wells Fargo") by

its undersigned counsel. The facts and circumstances supporting this motion are as set forth

herein and as set forth in the Liquidator's Memorandum in Support of Settlement Motions filed

concurrently herewith. In support of this motion, the Liquidator and Credit Suisse state as

follows:

I In accordance with the Couft's Order Establishing Settlement Agreement Review Procedures dated December 5,

2012, a redacted copy of the Settlement Agreement is attached hereto as Exhibit A. Parties wishing to review the

confidential affidavit submitted in support of this motíon and the unredacted Settlement Agreement may obtain
copies of such documents by contacting the Office of the Liquidator and following the Couft approved procedures,

including the execution of a confidentiality agreement. To the extent the redactions are of personal identifoing
information that an individual has requested be kept confidential, the Liquidator will not reveal such information
without authorization from the parlicular individual or fu¡ther order of the Court. All capitalized terms used herein
and not otherwise defined shall have the meanings ascribed in the Settlement Agreement.
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Backsround

l. In2003, Noble Trust was organized and chartered under the laws of the State of

New Hampshire as a non-depository banking corporation, and subject to regulation by the New

Hampshire Banking Department (the "Banking Department").

2. As a result of inegularities discovered by the Banking Department's 2008

examination of Noble Trust, on February 11, 2008, Commissioner Peter Hildreth commenced a

liquidation proceeding by filing a Verified Petition for Liquidation (the "Liquidation Petition") in

this Court, seeking the appointment of a liquidator for Noble Trust pursuant to RSA 395:1, as

well as related injunctive relief against Noble Trust pending the Court's ruling on the Liquidation

Petition (the "Liquidation Proceeding").

3. On March 27,2008, this Court entered an order (the "Liquidation Order" or the

"Order Appointing Liquidator") appointing Commissioner Hildreth as liquidator of both Noble

Trust and its parent company, Aegean Scotia. The Liquidator is the duly appointed successor

liquidator of Noble Trust and Aegean Scotia by order of this Court dated February I,2013.

4. On June 11, 2008, the Court entered an order in the Liquidation Proceeding (the

"Order Clarifying Order Appointing Liquidator") clarifying its injunction against the insurers

that issued life insurance policies subject to the Order Appointing Liquidator, to include

prohibiting such insurers from claiming that any such policy either had or could lapse, terminate,

or otherwise expire by reason of nonpayment of premium without either the Liquidator's consent

or an order of the Court.

5. Prior to the commencement of the Liquidation Proceeding, Credit Suisse provided

premium financing with respect to thirteen (13) life insurance policies on the lives of individual

Noble Trust clients, which policies were issued by American National Life Insurance Company
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("American National"), as well as AXA Equitable Life Insurance Company ("AXA"), The

Lincoln National Life Insurance Company ("Lincoln"), and PHL Variable Insurance Company

("Phoenix"). American National issued two (2) of these Credit Suisse-financed life insurance

policies, more pafticularly identified as (a) the Charles Reeder Policy, Policy Number U0590606

(the "Reeder Policy"); and (b) the Joseph Collie Policy, Policy Number U0590469 (the "Collie

Policy") (collectively, the "American National Policies" or the "Policies"), which were issued of

record respectively to the 2008 J.H. Collie Trust (the "Collie Trust") and The Charles Reeder CS

Trust (the "Reeder Trust", together with the Collie Trust, the "Life Insurance Trusts") on behalf

of each of which Wells Fargo serves as Trustee (the "Trustee"). Noble Trust was originally

named trust protector in the instruments forming the trusts that applied for and were to own the

policies applied for on the lives of Messrs. Reeder and Collie, although there is a dispute

between the Liquidator and Credit Suisse as to whether Noble remained the trust protector of the

Collie Trust.2 The premiums for the Collie Policy and Reeder Policy were funded by Credit

Suisse under written premium financing arrangements disclosed to American National prior to

the respective effective dates of the Policies. In connection with those premium financing

arrangements, Credit Suisse received as collateral an assignment of all claims, options,

privileges, rights, title and interest in, to and under the Collie Policy and Reeder Policy,

respectively.

6. The Liquidator has contended that the American National Policies are part of the

liquidation estate being administered by the Liquidator pursuant to the Liquidation Order. Credit

2 During the course of the Liquidation Proceeding, the Liquidator discovered that a December,2007 document
creatingthe trust that initially applied to American National for the Collie Policy, and which named Noble Trust as

trust protector, was restated, prior to the issuance of the Collie Policy, and shortly after the Banking Department
appointed a Conservator for Noble Trust and petitioned for Noble Trust's liquidation on February 8, 2008. In the
restated trust document, a different entity was appointed trust protector. The Liquidator has maintained that the
Collie Policy is nonetheless properly included within the liquidation estate, a contention which American National,
Credit Suisse and Wells Fargo dispute.
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Suisse and Wells Fargo have asserted that the Policies were not properly included within the

liquidation estate, and that the Liquidator has no valid interest in the Policies. American

National has made similar assertions.

7. In conjunction with his negotiations with American National and each of the other

insurers, the Liquidator also engaged in extensive, parallel negotiations with Credit Suisse and

V/ells Fargo to resolve their involvement in the Liquidation Proceeding and any and all claims

that the Liquidator, on the one hand, and Credit Suisse and Wells Fargo on the other may have

against each other, whether related to the American National Policies or to any of the other

policies that Credit Suisse financed. Because Credit Suisse and Wells Fargo assert an interest in

each of the policies that Credit Suisse financed, a comprehensive settlement between the

Liquidator and the insurers is not possible without also resolving the interests of Credit Suisse

and Wells Fargo in such policies.

8. The result of the Liquidator's negotiations with American National, the other

insurers and Credit Suisse/Wells Fargo is a series of settlement agreements between: (i) the

Liquidator and each of the insurers, including American National; (ii) the Liquidator and Credit

Suisse/Wells Fargo, relating to their overall claims against each other; and (iii) Credit

Suisse/Wells Fargo and the respective insurers, relating specifically to the Credit Suisse-financed

policies issued by those insurers-including the American National Policies that are the subject

of the Settlement Agreement.

9. Thus, by this Motion, the Liquidator and Credit Suisse seek approval of the

Settlement Agreement. Through a separate motion to the Court, the Liquidator is also seeking

approval of his settlement agreement with American National relating to the American National

Policies (the "American National-Liquidator Settlement Agreement"). Because the Settlement
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Agreement and the American National-Liquidator Settlement Agreement each concern the

American National Policies, the two agreements are necessarily intenelated; the effectiveness of

each being contingent upon the effectiveness ofthe other.

10. A full recitation of the background and additional arguments supporting this

motion and the other contemporaneous motions to approve the separate settlement and release

agreements by and between the Liquidator, American National, AXA, Credit Suisse, Lincoln

National, Phoenix, and Wells Fargo are set forth in the Liquidator's Memorandum in Support of

Settlement Motions (the "Memorandum") that has been filed concurrently herewith. The

Liquidator incorporates by reference the Memorandum.

Summary of Settlement Agreement3

I 1. Under the Settlement Agreement, upon the Effective Date (defined below), the

Liquidator, Credit Suisse and V/ells Fargo agree that the American National Policies, together

with all agreements relating to or in connection with such policies (including without limitation

the Collateral Assignments, Guarantees and Insurer Consent and Acknowledgments), shall be

released from the Noble Trust estate, shall not constitute assets of the Noble Trust estate, and

shall not be subject to any provisions of the Order Appointing Liquidator or the Order Clarifying

Order Appointing Liquidator.

12. By this Motion and in accordance with the Settlement Agreement, the Liquidator

seeks the Court's authorization to act as trust protector on behalf of Noble Trust for the limited

purposes set forth in the Settlement Agreement and as described below. Within ten (10) business

days of the Effective Date of the Settlement Agreement, the Liquidator shall: (i) effect Noble

3Notwithstanding the recitation in this Motion of the material terms of the Settlement Agreement, this is a summary
only and all parties in interest are urged to read the Settlement Agreement. In the event of any conflicts or
inconsistencies between the summary contained in the Motion and the Settlement Agreement, then the terms of the
Settlement Agreement shall control.
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Trust's resignation as the trust protector of the Reeder Trust and (ii) appoint Ryan K. Crayne, of

Winthrop & V/einstine,225 South Sixth Street - Suite 3500, Minneapolis, Minnesota 55402 as

the replacement trust protector in accordance with the terms of the trust agreement.

13. Prior to resigning as protector of the Reeder Trust, which holds the American

National Policy on the life of Charles Reeder, and within ten (10) business days of the Effective

Date of the Settlement Agreement, the Liquidator, acting on behalf of Noble Trust, shall (i)

create a new trust (in the form, or substantially the same form, as attached as Exhibit B to the

Settlement Agreement) to be the beneficiary of the Reeder Trust (the "New Beneficiary Trust");

(ii) designate the "New Beneficiary Trust" as the beneficiary of the Reeder Trust pursuant to the

provisions of the trust agreement for the Reeder Trust; and (iii) name Ryan K. Crayne, of

Winthrop & V/einstine,225 South Sixth Street - Suite 3500, Minneapolis, Minnesota 55402 as

the new trustee for the New Beneficiary Trust.a V/ith respect to the policy owned by the Collie

Trust, and to the extent necessary to implement the Settlement Agreement or the American

National-Liquidator Settlement Agreement, the Liquidator shall further cause Noble Trust to

resign as trust protector of any trust in which it is so named with respect to such policy. Once

these actions have been taken, the Liquidator will have no further power to take any action with

respect to, or exercise any power over, any of the American National Policies, the Life Insurance

Trusts owning the American National Policies, or the New Beneficiary Trust of the Reeder Trust.

Upon the Effective Date of the Settlement Agreement, neither the Liquidator nor the Noble Trust

estate will have any further right, title or interest in the Lifb Insurance Trusts or the American

National Policies.

oThe New Beneficiary Trust shall provide that at any time within one hundred eighty days after the trust instrument
is executed, the rnajority in number of descendants who are living and cornpetent may remove Mr. Crayne as the
Trustee by a written notice delivered to Mr. Crayne; provided, however, that no such removal shall become effective
until a successor Trustee has accepted such office.
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14. Pursuant to the Settlement Agreement, and as set forth more fully therein, the

Liquidator on the one hand and Credit Suisse and Wells Fargo on the other shall release each

other from any and all claims arising out of or relating in any way to the American National

Policies. The Liquidator and Credit Suisse further agree to release each other from all other

claims which either may have against another, however, such general release does not include

any claims that may exist relating to any of the policies that Credit Suisse financed that were

issued to Noble Trust clients by AXA, Lincoln National or Phoenix.

15. Credit Suisse has paid a confidential sum (the "Settlement Funds") into an escrow

account. Within ten (10) business days of the Effective Date, Credit Suisse shall release the

Settlement Funds from escrow and direct that they be paid to an account designated by the

Liquidator.

16. By its terms, the Settlement Agreement does not become effective (the "Effective

Date") unless and until the entry of frnal orders by the Court in the Liquidation Proceeding

approving the Settlement Agreement and the American National-Liquidator Settlement

Agreement ("Court Approval"), and the execution of a separate agreement between Credit Suisse

and American National relating to the Policies, which separate agreement has been fully

executed and is attached as Exhibit A to the Settlement Agreement. The Court Approval shall be

deemed to occur on the date that such orders shall have become non-appealable or, in the event

of an appeal(s), have been affrrmed after all appeals therefrom have been exhausted.

17. The Liquidator, Credit Suisse and V/ells Fargo believe the Settlement Agreement

is fair, reasonable and adequate, and is the result of arms-length negotiations between the parties

and their counsel. The Settlement Agreement maximizes the value of the liquidation of Noble

Trust by relieving further costs and potential risk of continued litigation with American National,
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the other insurers, and Credit Suisse and V/ells Fargo, and provides the basis for the

comprehensive resolution that the Liquidator, Credit Suisse and V/ells Fargo have negotiated

concerning all policies financed by Credit Suisse, of which the Settlement Agreement and the

American National-Liquidator Settlement Agreement is an independent but integral part.

18. The Liquidator therefore believes that entering into the Settlement Agreement and

the American National-Liquidator Settlement Agreement is an appropriate and prudent exercise

of the Liquidator's judgment, and that the settlements resolve the pending disputes between the

Liquidator, American National and Credit Suisse/'ù/ells Fargo concerning the Policies on terms

that arc advantageous to the liquidation of Noble Trust and Noble Trust creditors.

19. Accordingly, the Liquidator believes that approval of the Settlement Agreement is

in the best interests of Noble Trust, its creditors, and all parties in interest See. In re

of The Home Ins. Co., 154 N.H. 472,489-90 (2006).

Filine and Service of Obiections

20. Objections to this motion, if any, must be in writing and filed with the Clerk of

the Court (Office of the Clerk, Menimack County Superior Court, 163 North Main Street,

Concord, New Hampshire, 03302), and served upon the following parties so as to be received by

the objection deadline imposed by the Court; i.e. any objections filed with the Court must also be

either hand delivered to counsel or, if served by mail, then also transmitted electronically to

counsel that same day:

(a) attorneys fbr the Liquidator: (i) Offrce of the Attorney General, 33
Capitol Street, Concord, New Hampshire 03301-6397, Attn.: Peter
C.L. Roth, Esq., fax: (603) 223-6269, email:
peter.roth@doj.nh.gov, (ii) Sheehan Phinney Bass * Green
Professional Association, 1000 Elm Street, P.O. Box 3701,
Manchester, New Hampshire, 03105-3701, Attn.: Christopher M.
Candon, Esq., fax: (603) 627-8121, email: ccandon@sheehan.com,
and (iii) Drummond Woodsum, 84 Marginal Way, Suite 600,
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Portland, Maine 04101-2480, Attn: Benjamin E. Marcus, Esq.,
fax: (207 ) 7 7 2 -3 627, emai I : bmarcus @dwmlaw. com ;

(b) attorneys for Credit Suisse: (i) Proskauer Rose LLP, Eleven Times
Square, New York, New York 10036, Attn.: John E. Failla, Esq.,
fax: (212) 969-2900, email: jfailla@proskauer.com, and (ii) Rath,
Young and Pignatelli, P.C., One CapitalPlaza, Concord, New
Hampshire 03302, Attn.: Steven J. Lauwers, ESg., fax: (603) 225-
97 7 4, email: sj l@rathlaw.com;

(c) attorneys for V/ells Fargo: K&L Gates, LLP, 1000 N. West Street,
Wilmington, Delaware 19801, Attn.: Scott E. Waxman, Esq., fax:
(3 02) 4 I 6 -7 020, em ai I : scott. waxm an@klgates. com ; and

(d) counsel of record in this proceeding (whose names and addresses
may be obtained from the Clerk's Office).

WHEREFORE, the Liquidator and Credit Suisse request that the Court enter an order

granting this Motion and approving the Settlement Agreement, in substantially the same form

submitted herewith as Exhibit B, and grant such other and further relief as is just.
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Dated: Jrn" b ,2013

Respectfu lly subrnitted,

GLENN A. PERLOW, BANK
COMMISSIONER OF THE STATE OF
NEV/ HAMPSHIRE, AS LIQUIDATOR
OF NOBLE TRUST COMPANY

By his attorneys,

ANN M. RICE,
DEPUTY ATTORNEY GENERAL

CREDIT SUISSE SECURITIES (USA)
LLC, CREDIT SUISSE PREMIUM
FINANCE LLC, CREDIT SUISSE
MANAGEMENT LLC, CSFB
PRIVATE INSURANCE BROKERAGE
LLC, AND CREDIT SUISSE LENDING
TRUST (USA) 2

By its attorneys,

RATH, YOUNG AND PIGNA P.C

Steven J. Lauwers
Michael S. Lewis
I Capital Plaza

H Bar 13079)
Bar 16466)

Concord, NH 03301
(603) 4r 0-434s

ASSENTED TO:

WELLS FARGO BANK, NA

By its attorneys,

Scott E. Waxman, Esq.
K&L Gates, LLP
1000 N. West Street
Wihnington, DE 19801

c r fl,lh
lrur

Peter C.L. Roth (NH Bar 14395)
Senior Assistant Attorney General
NEW HAMPSHIRE
DEPARTMENT OF JUSTICE
33 Capitol Street
Concord, N.H. 03301 -6397
(603) 271-367e

-and-

SHEEHAN PHINNEY BASS + GREEN
PROFESSIONAL ASSOCIATION

Chri M. Candon (NH Bar 21243)
1000 Ehn Street, P.O. Box 3701
Manchester, NH 03 105-3701
(603) 627-8139

-and-

DRUMMOND WOODSUM

'h,u^,^L' l"la'*' /^c
Benjårnin E. M^r'""" Ø- h"" ,i"")
84 Marginal Way, Suite 600
Portland, ME 041 01-2480
(207) 772-te41
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Dated: June _, 2013

Respecttull y submitted,

GLËNN A. PEITLOW, BANK
COMMISSIONER OF TIIE STATI] O}'
NEW H,A.MPSHIRTì, AS T,IQUIDATOR
OF NOBLE 1]R{JS1' COMPANY

By his attomeys,

ANN M. RICE.
DEP Uì'Y AI-IOIIN EY G bNERAI,

Peter C.l-. Itoth (NFl Bar 14395)
Senior Assistant Attontey General
NEW I{AMPSIIIRE
DEPARTMENT OF JUSTICE
33 Capitol Street
Concord, N,ll. 0330 1 -6397
(603J 27t-367e

-ancl-

SI{EDI{AN PI"TINNEY T]ASS J" GIIEEN
PROFËS SIONA I, Á.S SOCIA]IION

Christopher:M. Candon (1.{H Bar 21243)
1000lìlm Slreet, P.O. Box 3701

Manchester. NII 03I 05-3701
(603) 627-8139

-and-

DRUMMOND V/OODSUM

I3errjanrirr E. Marcus Qtro hae vice)
84 Marginal Way, Suite 600
Poftland, ME 04101-2480
(207) 772-194t

CREDIT STJISSE SECURITIES (USA)
LI.C, CRËDI"I" SUISSE I'IIEMIUM
FINANCE LLC, CREDIT SUISSE
MANAGEMENT LLC, CSFB
PRIVATE INSURANCE BROKERAGE
LLC. AND CRI]DIT SUISSE LENDING
TRUST (USA) 2

By its attÖfneys,

RATH. YOUNG AND PIGNATELLI, P.C.

Steven.l. Lauwers (NH Bar 13079J

Miclrael S. Lewis Q.{lJ Bar 16166)
I Capital Plaza
Concord, NH 03301
(603) 410-4345

ASSBNTAD TO¡

WELI,S FAIìGO BANK. NA

Ily its attomeys,

E,W Ir-sq"

K&L Gertes,

1000 N. West Street
Wilmington, DE 19801
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Joint Motion of Liquidator and Credit Suisse Assented To By
Wells Fargo for Approval of Settlement Agreement and

Mutual Release of Claims Regarding American National Policies

EXITIBIT A

(Settlement Agreement)
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AGREEMENT AND MUTUAL SE OF MS REGARDING

AMtrRIC,,I.N NATIONAL POLICil]S

This Settlement Agreement ancl Mutual Release of Clairns Regalding American National
policies (the "Agreement') is made by and between Credit Suisse Seculities (USA) LLC, Cledit

Suisse Premium Finance LLC, Credit Suisse Management LLC, CSFB Private Insulance

Broker-age LLC, andCredit Suisse Lending Trust (USA) 2 (collectively "Credit Suisse"), Wells

Fargo Bãnk, N.A. ("'Wells Fargo"), and Glãnn A. Perlow, New Harnpshire Bank Commissioner,

i¡ his capacity as liquidator ofÑoble Trust Company ("NTC") and Aegean Scotia Holdings,

LLC (,.Aegea¡',) it¡i "Liquidator") (Creclit Suisse, Wells Fargo, and the Liquidatol shall each be

refèll'ed to incliviclually as a "Pal'ty" a¡d collectively as the "PaÍies").

RtrCITAI,S:

V/HEREAS, NTC was charte¡ecl by the New Harnpshire Banking Departrnent as a New

Hampshir-e non-depository trust company on September 11, 2003:

WHEREAS, the two policies issued by Arnerican National Life lnsurance Company

("America¡ National"), whict are the subject of this Agreement, were issuecl by Arnerican

National to two irrevocable Iife insulance trusts, The Charles Reeder CS Trust (the "Reeder'

Trust") a¡cl the 2008 J.H. Collie Trust (the "Collie Trust") (collectively, the "Life Instuance

TLusts"), as to which Wells Fargo serves as trustee;

V/HEREAS, NTC serves as plotector of the Reeder'frust and serves as trustee of a

seconcl trust wliich the Reedel Trust designated as its benef,rciary (the "Reedef Beneficiary

Trust");

WHEREAS, NTC's principal, Colin Linclsey, a licensecl insttrance producer, directly or

i¡clir.ectly receivecl pr-oducer commissions fi'om American National iu connection with tlie life

insurance policies that are the subject of this Agreement;

V/HEREAS, Creclit Suisse provicled premium financing with lespect to two (2) life

insurance policies issuecl by Amelican National on the lives of Charles Reeclel and Joseph H.

Collie, which policies are lnole particularly identified on Scheclule A (the "American Natioual
policies"), and which are also subject of a separate settlement agteenrent between the Liquidator

anci Amer.ican National entered into contempoïaneously with this Agreement (the "AmeLican

National-Liquidator S ettlement Agreemeut") ;

WHEREAS, Credit S¡isse also providecl plemiutn financing with respect to eleven (11)

other.lile insurance policies on the lives of incliviclual NTC clients, as more particularly

iclentifiecl on Schedrìle A, which wel.e issned by AXA Equitable Life Insurance Company (the
,,AXA policies,'), pIJL Variable Insurance Cornpany (the "PHL Policies"), and Lincoln National

Life I¡surance Cornpany (the "Lincoln National Policy"), and whicir are not subjeci to tiris

Agreement;
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WHEREAS, to secure the obligations of the Life Insurance Tlusts undel the financing

agreements, Credit Suisse received, among other things, collatelal assignrnents of intelests in

each of the American National Policies by way of collatelal assignment agreements with the Life

Insurance Trusts (the "Collateral Assignments"), and celtain limited guarantees executed by the

grantors of the Life Insurance Trusts (the "Guarantees");

WHEREAS, American National issued Insurer's Consent and Acknowledgements

consenti¡g in each case to the Collateral Assignments and agreeing to pay all amounts due under

the American National policies to Cledit Suisse while the Collatelal Assignments remained in

effect;

V/IIEREAS, cluring an examination of NTC in early 2008, the New Harnpshire Banking

Department discovered ceitain "irregularities," which led to the then Colnmissioner appointing a

Conservator.for.NTC and the commencement of liquidation and other related proceedings in the

Meu-imack County Superior Court on Febluary 8,2008 (the "Court");

WHEREAS, on February 8, the Court e¡tered orders granting temporary and preliminary

inju'ctive relief with respect to ÑTC, its assets as claimed by the Liquidator, its creditofs, and

other related matters;

WHEREAS, the Court appointed the then Commissioner as Liquidator onMatch2T,

200g, and has subsequently appåinted liis successors as Liquidator in accorclance with applicable

law, each of whom hàs s"weåìn such capacity since the dates of their respective appointments;

WHEREAS, the Liquiclator asserts numerous lights and claims with respect to the life

insurance policies issuecl to ol in connection with trusts relating to NTC and its clients (including

the Alner-ica¡ National Policies), including legal ancl equitable challenges and remeclies with

respect to the validity, extent, ancl priority of the clairns ancl interests asserted by Credit Suisse,

Wells Fargo a¡d other parties; ancl that such policies should be liquidated for the beneht of

NTC's estate and its creditols;

V/HEREAS, Cr.edit Suisse and Wells Fargo do not agl'ee that the American National

policies constitute the business ol pl'operty of the NTC estate or shoulcl be subject to liquidation

therein, a¡d ful.ther mai¡tain and asserl that they engaged in no fi'audttlent or other wrongful

conclttct with lespect to the American National Policies;

WIIEREAS, Creclit Suisse, Wells Fargo, and the Liquidatol entered into a selies of
tolli¡g agr-eernents with respect to the assertion of limitations and othel similar defenses and have

og...ã to settle all clairns and clisputes with respect to the American National Policies, ancl, as

bãtwee¡ the Liquidator ancl Credit Suisse, all claims not directly lelated to the AXA Policies,

PI{L Policies, ancl Lincoln National Policy, as set forth in this Agleement.
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AGREEMENTS:

NOW, THEREFORE, in consideration of the foregoing, the mutual promises tnade

herein, a¡d other good a¡d valuable consideration, the receipt and suffltciency of which at'e

hereby acknowledged, the Parties agree as follows:

1 to N Credit Suisse, Wells

Fargo (in its capacity as trustee of the relevant Life Insurance Trusts), and the Liquidator agree

that, as of the Effective Date of this Agreement and the payment of the Settlement Amount set

fotth below, the American National Policies, together with all agreetnents relating to or in

counection with such policies (inclucling without lirnitation the Collatelal Assignments,

Guarantees and Insurer Consent and Acknowledgments), shall be released fiom the NTC estate,

shall not cor-rstitute assets of the NTC estate, and shall not be subject to any plovisions of the

Ordel Appointing Liquidator or the Olcler Clarifying Order Appointing Liquidator'

The Liquidator acknowledges that Credit Suisse is entering into a sepalate agreernent with

American Natio¡al (attached hereto as Exhibit A) concerning their respective rights relating to

the American National Policies and all agreements relating to or entered into iu connection with

the American National Policies. The parties further acknowledge that the complete execution of
that agr.eernent, to which the Liquiclator is not a party, shall constitute a conclition precedent to

tliis Agreernent becoming effective; plovided, however, that the Liquidator does not adopt or

e¡dorse any of the factual recitations or assertions in Exhibit A, and providecl further that such

qualificatio¡ by the Liquiclator shall not affect the rights or obligations of the Palties to each

other under this Agreertent.

Without lirniting the applicability of Section 2 of this Agreernent, the Liquidator agrees not to

assert any claims, cleferises, setoffs or other actions in connection with the Amelican National

Policies, or any agreements relating to or in connection with such policies (inclucling without

limitatio¡ the Collateral Assignrnents, Guarantees and Insnrer Consent ancl Acknowledgments).

With respect to the policy owned by the Reecler Trust, the Parties agree that the Liquidator',

acting on behalf of NTC, shall, within ten (10) business days of the Effective Date of this

Agreérne¡t (as clefi¡ed in Section 4 herein): (i) effect NTC's resignation as the tlust protector of
the Reeder-Tr.ust and (ii) appoint R),un K. Cray¡e, of Winthrop & Weinstine, 225 South Sixth

Street - Suite 3500, Mi¡neapolis, Minnes ota 55402 as the replacement trust protector in

accordance with the tenns of tlie applicable trust agt'eement.

Tlre Parlies fur.ther agïee that, prior to resigning as protector of the Reeder Tt'ust, which holds the

Ar¡erican Natio¡al Policy on the life of Charles Reeder, ancl rvithin ten ( 10) business days of the

Effective Date of this Agreement, the Liquidator', actiug on behalf of NTC, shall (1) create a new

trust (i¡ the form, or subitantially the sane form, as attached as Exhibit B) to be the beneficiary

of the Reeder Tr.ust (the "New Beneficiary Trust"); (2) designate the "New Beneficiary Trttst" as

the beneficiary of the Reeder Trust pursuant to the provisions of the trust agreement fol the

Reecler Trust; and (3) name Ryan K. Crayne, of Wintirrop & \fu'eiustine, 225 Souili Sixtii Strect -
Suite 3500, Minneapolis, Minne sota 55402 as the new trustee fol the New Beneficiary Trust.

3



With respect to the poiicy owned by the Collie Trust, and to the extent necessary to implement

this Agréemefi or the American National-Liquidator Settlement Agreement, the Liquidator shall

furlher cause NTC to resign as trust protector of any trust in which it is so named with respect to

such policy.

Once the actions requirecl by this paragraph have been talcen, the Liquidator will have no further

power to take u,ry aótio,r with tespect to, ôr exet'cise any power over, any of the American

National Policies, the Life Insurance Trusts owning the American National Policies, or the New

Be'eficiary Trust of the Reeder Trust. Upon the Effective Date of this Agreement, neither the

Liquidatoinor the NTC estate will have any further right, title or interest in the Life Insurance

Trusts or the Amel'ican National Policies.

The Court's approyal of this Agreernent shall be deemed to authot'ize all actions required to be

taken by this Agreernent and the Parties' actions in entering into this Agreement. Neither the

Liquidator, nor Creclit Suisse, nor Wells Fargo, nor Ml. Crayne shall have or incur any liability

to any person or entity with respect to any of the actions required to implement tiris Agreement

or for having entered into this Agreement'

2. Releases.

(a) Release of Credit Suisse by the Liquiclator. The Liquidator, for himself and on behalf

of NTC und A"g"un, rnd thei¡ respective predecessol's, beneficiaries, creditot's, legal

representatives,ìuccessols and urrignr (the "NTC Releasols"), release and forever discharge

Credit Suisse and its Affiliates, subsidiaries, trustees, benef,iciaries, shareholders, other similar

parties, successot's, assigns, partnels, limited parlneLs, agents, and preselt and former officers,

àirectors, employees, represåntatives, and attorneys (collectively, the "Credit Suisse Released

parties") fi-om (i) ony und all action oL actions, cause ol'cartses of action, suits, damages, setoffs,

clair¡s, clemands, juclgrnents, or executions, whether in contract, tort, oI otherwise, whether

known or unknown, whethel accrued or un-acclttecl, and whether at law, by statute, or in equity,

(collectively, "Claims") which the NTC Releasols now have or evel had against the Credit

Suisse Releaseci parties arising out of or relating in any way to the Americau National Policies

apd (2) a¡y and all other Claims which the NTC Releasors now have or evel'had against the

Credit Suisse Released Parties; providecl, however, that the NTC Releasors do not' as parl of this

Release or Agreement, release ariy Clairns (a) r'elating directly to the AXA Policies, Lincoln

Natiopal policy, or the PHL Poticies (collectively, the "Excluded Policies"), or the premiums,

financing a¡.angements or other consicleration paid or incurted in connection with any of the

Excludeã policies, or (b) that rhe AXA Policies, Lincoln National Policy, and PI{L Policies and

their.proceecls (and any and all Claims relating directly thereto) constitute property of the

liquiáatio¡ estate. For:pur.poses of this Section 2 (a) and (c), "Affiliate" of Credit Suisse rneans

Cieclit Suisse AG anct iis shareholdels, affrliates, subsicliaries, partnerships, successors, assigns,

partners, li¡rited paú¡ers, agents, of'ficers, directols, ernployees, representatives, and attorneys,

in each case of any of the folegoing.

(b) Release o1= Wells Falgo by Liquiclator. Tire NTC Reieasors reiease and forever

dischar-ge'Wells Fargo and itr utfiliotes, subsicliaries, trustees, beneficiaries, shareholders, other

similarþarties, ,r"""rrorr, assigns, paLtuers, limited partners, agents, and present and former
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officers, directors, employees, representatives, and attorneys (collectiveiy, the "Wells Fargo

Released Parties") fi'orn any and all Claims which the NTC Releasors now have or ever had

agai¡st the Wells Fargo Released Parties arising out of or relating in any way to the American

National Policies.

(c) Release of Liquidator by Credit Suisse. Cledit Suisse, fbr itself and for any and all

of Credit Suisse's subsidiaries ol affiliates, and fot its predecessors, beneficiaries, creditols, legal

replesentatives, successols and assigns (the "Creclit Suisse Releasots"), releases and forevel

diicharges the Liquidator, NTC, Aegean and their successors, assigns, partners, limited partners,

agents, officers, directors, employees, representatives, and attolneys (collectively, the "NTC
Rèleased Parties") fi'om any and all Claims, which the Credit Suisse Releasors now has or ever

had against the NTC Released Palties arising out of or lelating to the Arnerican National

Policies, i¡clucling but not lirnited to the liglrt to assert any clairn or receive any distribution frorn

NTC's or Aegea¡'s respective estates regalding the Amelican National Policies, except as set

fo11h herein, whether ¡elating to the American National-Liquidator Settlernent Agreement, the

American National Policies or otherwise; and (2) ary and all othel Claims which the Cleclit

Suisse Releasors now have or ever had against the NTC Released Parties; provided, howevet,

that the Credit Suisse Releasors do not, as part of this Release or Agreement, release any Clairns

(a) r'elating directly to the AXA Policies, Lincoln National Policy, or the PHL Policies

(collectively, the "Exclucled Policies"), or the premiums, financing arrangernents or other

co¡sicleratio¡ paid or incurrecl in connection with any of the Excluclecl Policies, or (b) that the

AXA Policies, Lincoln National Policy, and PHL Policies and their proceeds (and any and all

Claims relating directly thereto) do not constitute property of the liquidation estate.

(d) Release of Liquidator by Wells Faleo. Wells Fargo, for itself and for its
predecessors, beneficiaries, creditols, legal representatives, successors and assigns (the "Wells

Furgo Releasors"), releases and forever clischarges the Liquidator, NTC, Aegean and their

successors, assigrrs, partners, limitecl paltners, agents, and plesent and folrnel offtcets, directot's,

employees, representatives, and attorneys (collectively, the "NTC Releasecl Parties") fi'om any

and all Claims, which the Wells Fargo Releasors now has or evel'had against the NTC Released

Parties arising out of or relating to the Aluelican National Policies.

(e) Notwithstanding the releases set out in paraglaphs (a), (b), (c) ancl (d) of this Section

2, eacltPalty agrees that the other shall have the right to enforce the terms of this Agreement

against the other Palty.

3. Pa)¡rnent bv Credit Suisse. Upon complete execution of this Agreement, Credit

SuisseshaIIpaytl'"ffie..SeìtlemetrtFunds,,)intoanescrowaccount.within
te¡ (10) business days of the Effective Date, as defined in paragraph 4 below, Credit Suisse will
r.elease this f fi'om escrow ancl direct that it be paid to an account designated by the

Liquiclator'

4. Effective Date: Conditions to Obligations of the Pafties. This Agreement shall

become effective o¡ the date that all of the concjitions set forth in the paragraph beiow have been

fully satisfied (the "Effective Date"):

5



(a) Court Approval of the Agreement and its implementation by older on joint petition of
Credit Suisse, Wetls Þutgo and the Liquidator, upon an order substantially in the form attached

heleto as Exhibit C, shall have occurred;

(b) Cr-edit Suisse shall have entered into a separate settlement agreement with Arnelican

National subject only to the condilions on effectiveness contained in that agreement (which

conditions shall include the execution and approval of this Agreement), which shall resolve all

claims between Credit Suisse and AmericanNational with respect to the American National

Policies on terms acceptable to Cledit Suisse; and

(c) Court Approval of the American National-Liquidator Settlement Agreement shall

have occurled.

(d) For putposes of this Agreement, "Courf Approval" shall be deemed to occnr upon the

date that the orcler(s) approving this Agreernent and the American National-Liquidator

Settlement Agr.eemént in the Lìquidation Proceeding shall become final and no longer subject to

appeal, or in the event of an appãal shall have been affinned after all appeals therefrom have

been exhausted.

5. Representations ancl Walranties. Each Party represents and warrants to the other

that: (a) it is the liolder of all claims, riglrts and obligations released hereunder; (b) none of sttch

claims, rights o¡ obligatiorls, or a¡y inte¡est therein has been transfèrred by such party; (c) it has

all necessáry authority to execute this Agreernent (subject, as to the Liquidator, to Court

approval); (d) upon the Agreernent being executed and delivered, and npon Court Approval

U"ing obiainecl à¡cl the conditions set forth helein otherwise satisfied, it will constitute the legally

bilding obligation of such Party, enfolceable against such Parly in accoldance with its terms;

and (efit has not relied upon any staternent, representation or promise, oral or written, of any

othei par.ty to this Agreement except as expressly set forlh herein. The Liquidator further

represe¡ts a¡d war.rairts that he is entering ìnto this Agreernent on behalf of himself and in his

capacity as the legal repr.esentative of NTC and Aegean in accordance with the provisions of

nSn :éS:q, ancl any preclecessols, sLrccessors aucl assigns of NTC ancl Aegean, and that (subject

to Court approval) inã liquiaator has all necessaty legal autholity to execute and perfolrn this

Aglee¡rent on behalf of ÑfC and Aegean and any preclecessol's, successors arld assigns of NTC

ancl Aegean.

6. No Adrnission by Any Party. This Agreement is intended solely to expeclitiously

resolve the matters aclclressed herein, and it shall not be construed as an admission by any Party

to this Agreement, or its heirs, assigns, successors, represeutatives, agents, officers, directot's, or

shareholders, of the valiclity of the claims of any other Palty to this Agreement.

7. Bincling Effect. This Agreement, and all covenants and releases set forth herein,

shall be bincling upon ancl shall inure to the benefit of the respective Palties hereto, their legal

SucceSSol'S, heii's, ãssigns, partners, tepresentatives, agents, attorneys, officers, directors and

shareholders, as tl-ìe case may be.
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g. Entire Agreement. This Agreement constitutes the complete understanding

between th" Purti., *d.up"rsedes uny ut d all priol agreements, plomises, or inducements' no

matter what form, 
"onr.rning 

its subject matter. No promises o¡ agreements made subseqttent to

the execution of this Agreeniãnt by the Palties shall be binding unless reduced to wliting and

sig.ed by authorized r{r.esentatives of all Parlies. Each Party represents,that it has carefully

reãd and-fully ¡¡derstancÌs all of the provisions of this Agreement, that it has been given the

opportunity to fully discuss the contents of this Agreement with independent counsel of its

choice and has done so, and that by executing this Agreertent, each Party relies entirely on its

own judgrnent and the advice of its respectivé counsel and not upon any replesentation'

statement or promise, ¡ot otherwise sei forth or desclibed in this Agreement, of any of the othel

parties, their attorn.y, o. other individual or entity, and that it is voluntarily and without duress

entering into this Agleement.

g. Interpl.etation. parts of the Agreement shall in all cases be

construed as a whole accordin and not stlictly construed for or against any

par.ty. The par.ties agree thatt be deerned to have bee' jointly drafted for

pulposes of applying any rules of construction'

10. Counterparts. This Agt'eement rnay be executed in one of n-lore counterparts and

by the parties hereto on sepalate counterpaúr, u.rd each-of such counterparts shall be consiclered

a' origínal clocurnent, Uut äll of such counterpafts together shall constitute one and the same

Agreement.

[S i gnatt u"e pa ges follotuJ
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In Witness'Whereof, tha PartÍcs, having read tho foregoing Scttleu.ent r\greement and Mutual
Rcleass ofClairns Regandürg Amsricån Natiorrnl PoJicles and knowing and undøstarrding its
content, have executed the same âs of the date ürdicated.

Glenn Â. Perlow, New H Bank Conttnissioner, in his capacity as Liquidator ofNoblo
Trust ScotÍa Holdiugs LLC.

By:

Date:

Credit Suisse l"ending Trust (USA) 2

By:

Dater

Crcdit Suisse Sccurities (USA) LLC

By,

Date:

Crcdit Suisse Prçmiu.m Fin¡rco LLC

Í)v;

Datc:

Cl'edit Suis.se Manugernent LLC

By:

I

Date:



r4AR. 22, 2013 9 :36AM t{tt t S F4ft00 lJO.7909 P. 1

In WÍt¡ess W¡ercoÇ thePartics, havrng read theforegoing Settlement Agreemeut andlvlutual

Relca¡e of Claims Regarding Americån Notional Policies and knowiug and undersuuding its

conten! have executedtltc same as of the date i¡tdic¿te(I.

Gleau A, Perlow, Nørv Ham¡lshirsBãnk coIDmíssjo¡er, in his capacity as Liquidato'r of Noble

Trust Cornpany and Aegean Scotia llottlings IJÆ.

By:

Date:

Credit
tp4 t

By:

Date

Crcdit Sui¡se

B¡

Byr

r) N

3'À"'-/3

?o uly aJ/tttv¿v,cr¿ fr frtt/<e .l

Erik'i1. Cilarkm¡n. ,.
As:lsìant Vlce ProaÛent

LLc,

Di¡ec¡or

Daæ:

Credit Suisse Presfum IIC

ç lzrl

J Papir, Yíce

S luf ltzDate:

Credit Suisse

By:
Papir, Vice hesident
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fvlAR,22.2013 9:3óAM I/IJTLLS FAR00 l'l0. i909 P.2

CSFB LLC

By:

DâtE: 9 7t )3

Wells Fargo Bank, N.4., as hust€cforTheCIffiles R"".g,o CS 1,'rust¿¡t12008 I'H' Colli{rust
,Þ

By: EriltR. Sta¡kman
Assistant Vice Prasident

Date: ?-).>4 -?

Wclls Fargo Eanh N.A

By:

Dalez ? -)*7-/ 7

Ertk R- Statlman.
Assistent Vice Prssident

,)

1 .j'

1"¿ |
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(a)
(b)

SCI{EDULE A

Financed Policies

l. American National Policies

the Challes Reeder Policy issued by American National, Policy Number U0590606; and

the Joseph Collie Policy issued by Arnelican National, Policy Number U0590469.

2. AXA Policies

Policy issued by AXA, Policy Number 157207662;
Policy issued by AXA, Policy Number 157209471;

Policy issued by AXA, Policy Number 157213815;'
(d) the Florence Winston Policy issuecl by AXA, Policy Nunrber 157222269;
(e) the Lawlence O'Reilly Policy issued by AXA, Policy Number 157223089.
(Ð the Richard Truesdale Policy issued by AXA, Policy Number 157218193; and

(g) the Clifton Malshall Policy issued by AXA, Policy Number 157215761.

3. PHL Policies

(a) the Policy issued by PHL Variable, Policy Number'97522639;
(b) tlre Ronald Kaufman Policy issuecl by PIìL Variable, Policy Nttmber 97521867; and
(c) the Harry Nicklaus Policy issued by PHL Variable, Policy Number 97522837.

4. Lincoln National Policy

(a) tlre Ronald Robinson Policy issued by Lincoln National, Policy Nurnber JJ7013496.

(a)
(b)
(")



Settlement Agreement and Mutual Release of
Claims Regarding American National Policies

EXI{IBIT A

(Mutual Release and Undertaking)

(s02r4402 r )



Mrrtual lìolease a¡rd Uncl lcinrt

The f'ollowing MLrtual Release and Undertalcing (the "Aglccnrent") is nrade ancl errteled

into as of Februrary 7,2013 by ¿¡1¿ amo,rg Ar¡erican National Insurance Cotrpany ("American

National"), the Creclif Suisse Lencfing TrLrst (USA) 2 ("Credit Suisse"), and the 2008 J.l-I, Collie

'l'rurst (the "Collie'['rust") ancl 'f'he Charles Reeder CS TrLrst (the "Rccder Trust") on behalflof

u,,lrich Wclls Fargo Banl<, National Association ("Wells Fargo") serves as Trustee (tlre "Tlusl.ee")

(Amelican National, Creclit Suissc, a¡rcl Wells lìargo as trustec olthe Collie 'l'rust ancl tlre Reeder

T¡'ust ¿rs palties to this Agrcclrrent are collcctively refelrecl to hcrcin as tlre "Parties," ancl any orre

of thcnr indivicluall¡, as zl "Palty") and regarcling the lollowing two life insurancepolicies; (a) the

Charles Reeder Policy issued by Arrierican National, Policy Numl¡er U0590606 (the "Reeder'

Policy"); ancl (Lr) the Joscplr Collie Policl, issured lry Arirericarr Natiotral, Policy Nunrber

U0590469 (the "Collie Polic1,") (collectivel¡,, the "Policies" or the ".A,rnericarì National

Policies"),

A. WI-IEREAS, the Reedcr Policy rvas is.sLrecl by An'reliczrn National to thc Iìcccler

I'r'Lrst;

B. WI-lEI{EAS, the Collie Policy u,¿rs issr¡ed by Arnerican National to the Collie lì'ust;

(1. Wl-llll{EAS, Wells lìargo servcs as Trurstee of both the Reccler Trust ancl the Collie

Trust (collectivcly, Llrc "T'rr.rsl.s");

D. \,\i LIIIREAS, t.he lrlcnriLrnrs lbr the lìecclcr Policy ancl Collie Policy were providecl

by Credif SLrisse ullcler prerrriurl financirig arrar'ìgenlerlts disclosed (o Anre¡'ican National ¡lt'iorto

the les¡rective effectivc clatcs of'tho.se Policies;

E. WI-IEREAS, as ¡rart of those plenriurn fìnancirrg ar'r'angen.ìel1ts, Ct'cdit Suíssc

reccivccl as collatclal an assignrrrent olall clairns, options, privilcgcs, r'igltts, title and interest itt,

to and r¡ndel the lìccclcl Policy and Collie Polic¡,, r'espectively;



F. WIJEREAS, fhe Anrerican National Policies have becn <;lainled to be included

rvithin the liquídation eslate beirrg adnrinistered by Ronafd A. WilbLrr, the Liquídator of Noble

'l'rLrst Con'r¡rany and Aegealr l-lolditrgs, L[-,C ¡lrrsuant to a IVIarch 30, 2008 Ol'clel Appointing

Liquiclator arrcl a .f urrc I l, 2.008 Ordcr Clarilying Order Appointing Liquidator issLred in In rc

LicluitlctÍiort of Aroble I\'u,st Compan¡t, Doclcet No. 08-E-0053 by the Strperior Court of

N4errirnack County, New I-lanr¡rshile (the "Liquiclation I'roceeclirrgs");

G. IVHIIRIIAS, Anrericztn National a¡rd Credit Suisse havc lreen and continue to lre

tunited in the belíef, that the Ânrerio¿ur National Policies u,ere not properll, inclLrclecl lvithin thc

liquiclation estate alrd the beliel'that tfre Anrerican Natiorral Po[ícícs are valicf;

I{. WHEREAS, on August 24,201 l, Anrerican National issLred Lapse Notifications

legaldirrg the Reedel Policy and Collic Policy, statirrg thal the Policies rvoulcl lapse on

Septenrbcr 23.201 I il it clid not receive a prerniurrr paynrent of $1,083,567.69 for the Reecler

Policy and a pt'cn-riÌur'r paynlcnt ol-$l ,244,262.68 for the Collie Policy respectivelyl

I. Wl-IERBAS, Anerican National later extenclecl the cleaclline set lorth in the Lapse

Notilìcations fbl the lìeeclel Pof icy anclColf ie Policy to Octotrer'7,2011;

J, WI{tRIìAS, tlre Liquidator fìled a motion r.vith the Sul:erior Coult, Met't'inracl<

Courrty, Nevl, I-lallrltshil'e, ullclcr a docl<et uu¡rbcr that was clisl.illct tì'onl the docl<et given to the

Liquiclatiolr l)roceeclings scelcitrg a restrailling olcler ancl contc¡trpt firrdirrg agairrst Arlrerican

Natio¡lal on tlre groLrnds that f.he Lapse NotifÌc¡tions vvel'e a violation of'ttvo injLrrrctive ot'clers

¡:r'evíoLrsly issued, on Malch 27,2008 ancl Junc 11,2008, as p¿ìr't of the Liquiclafion Ploceedilrgs

(the "lnjunclive Ordels");

K. WI-IEREAS, on Octobcr' 4, 2QIl, thc Liquidatot''s rnotiotr fot' a tenrporaly

lestlainirrg orcler agairrst Amelican National was grautccl ancl that restraining order remaills in

place;
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L. WI-IEREAS, Credit Sr¡issc ancl the LiqLridatol have reachecl a settler¡ent agreement

resolving all clispuLes between Credit Suisse and the l-iquidator as to the Amcrican National

l'jolicies (the "Credit Sr"rissc-LiqL¡idatol Agrccrrrcnt"), and American National a¡rcl the Liquidator

havc teached a settlenrent agtccnrent resolving all dispLrtes betweell Anrerican National and the

LiqLridator t'cgarcling the Anielican National Policies (Lhe "American Natíorraf-Liquidator

Agrcement"); and

M, WI-IEREAS, the el'fectiveness of tlrc Creclit Suisse-Liquiclator Agleernent is

contingont r,polr, arlolrg othcr things, Arlrelican National ancl Credit Suisse entering into this

Agreenrenf..

NOW, THEREFORE, l'or and in considelation of the fbregoing rccitals, a¡rcl the rnutual

cove Itartts, tertns a¡rd o<lnditions set f'orth hereirr, allcl othel goocl and valurable consideratiorr, the

rcceiptancl sulfìcienc)/ of wh¡clt is hercb¡, aclcnowleclgcd ancl conf,essecl, America¡r National, ott

tltc one hancl, atrcl Creciit Suissc arrcl Wells lìargo (as trustce of the Rccder'lì'ust ¿¡ncl Collie

'lrust), on the othcl hand, agl'ee as f'ollows:

t. The Partics hereby expressly agrcc that thc Anrericarr Natiorral Policies, as well

as allagreetnents relatecl fo or in connectiorr with the Amcrican National Policies, inclucling lrut

not linlitecl to loan ztglecnrerrts ancl collatclal assignurcnts, slrall be fully enlolceable accorclirrg to

tlte ir'[elnrs, except as othcru,ise sct l'orth hcrcin.

2. Arncrican National, on behallol'itself ancl each ol its respccLivc ¡rreclecessors,

sucocssors, lrcils. adrrinistrators, assigns, partrre rs, offìcers, clireclols, eurployees, agetìts,

rcpt'esentntives, trustees, attorne¡zs, affiliatcs a¡rcl all affiliated colrrpanies, hereby agrees and

covenants to Credit Sr¡isso and Wells lìalgo, as trustee r¡f the Reecler"lrusl ancl the Collie'lrust,

and theil respective predecessors, sLrcoessors, heils, ad¡rir¡istrators, assiglrs, ltartncls, o1"fìccls,

directol's, errrployecs, agerlts, re¡rrescntativcs, tLustees, attorncys, affiliates ancl all alfìliated
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con'lpan¡es, ancl all persorls acting by, l.hroLrgh, under, or in concelt with thcrn, that it will not

initiate any actíon seelcing to rcscind, voíd, contesl or of.helwise cl-ralfenge the validity or legality

olthc Policie.s, or othet'rvise asseú the purported invalidity of'any Policy as a clcfcnsc to any

clainr, upon an)i basis, inclLrcling, but not linlitcd to, a lacl< of insLrrable iutelest of, or any lraud or'

tnisrepresentations in connection with, the applicable Policies, provided that all requiled

premiums lor the Policies have lreen paid at suclr tinre.

3, CI'eclit Suisse and Wells Fargo, as trustr:e ol'the Reecler"lì'Lrst ancl Collie Tnrst, on

behalf of thenrselves ancl e¿tch of'the il respeclive preclecessor-s, sLrccessors, heils, aclrninistlatols,

assigns, ¡rarttrers, offìr:els, directors, enrployees, agents, replesentatives, tnrstccs, attolt'tgys,

alfiliates anclallaffiliateclconr¡ranies, hercb¡, aglce and covellanI to Ârner.icalt National, and ìts

pt'edecessors, succcssors, lreirs, adr¡inistrators, assigrrs, patttlers, ollrcers, directors, em¡rloyees,

ttgcttts, r'cplcsentatives. trustecs, attonteys, affìliates and all affiliatecl conrpanies, and all persons

acting b¡,, throtrgh. uncler, or ín concert r,vith it, tfrat thcy r,vilf lrclf irritíate aÍìy actiotl seelcing to

rescincl the Policie.s orotherwise secl< to have at'ì1r s¡¡"¡', Policy lre cletcunirred to be void, arrd they

rvillnot secl< to obtai¡l a l'e[ulr] of'prenriurrr on either Polic1,, o¡'otllelvvise asscr[ the prrrpolted

ittvaliclity ol'eitlicr Policy, Lrpoll ¿ìny basis, irrclLrdíng, but not Iiuritecl to, a facf<ol"iusurable

interest at the inceptiorr of, or any flaucl or tnisrepresentatio¡rs involvecl iu the procr¡re¡nent of the

applicablc I)olicy.

rt. This Agrccllrcnt is cxplessly cottclitionecl u¡ron tlre ently ol'orclers by the Court in

the Liquiclation Proceeclings approving (i) the Anrerican National - Liquidator Agreerlent and

(ii) the Credit SLrisse- LiquiclatorAgrcenrerrt, which orclers slrall have lrecorrre fìnaland no

lotrgct'sLrlrject to appeals, ol in thc cvcnt oflappeals, shall have bcelr af,fÌrnlecl after all appeals

tlrelcñ'olr¡ have [rcen exlraLlsted (the "Effective Date"),
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5. The Paltics undclstand and agree that, pursuant to the Credit Suisse-Lic¡r¡idator

Agreement, Noble Tlust Company wíll be resigning as thc trust protcctof of thc Reeclel TrLrst,

and as tlustee ol'the berreficiary ol'fhe l{eeder T'rust, and that a replacemcnt protector ancl trustee,

lespectivell,, u,ill be lranrecl, Anrelicau National consents to such actions ttncl agrees that tliey do

rrot impact its obligatío¡rs to the Reecler Î'ust under the Reeder Policy or under this Agreement.

6. Within ten (10) business clays o{the Effective Datc, Cncdit Suisse shall pay to

Arnerican Nationaf, wítfr rcgard to each Pof icy, the anr<¡unt of prerniunr and other applicable

costs inclicatecl in tfic attachecl Anrrcx No. l. 'flie attachecl Arrrrex No, I lists tlre minimunr

anloLurt of premir.rm ancf othel'applicable cosf.s rec¡uiled to ensrrrc that cach respective Polícy will

remaìtr in fìrll folce and eflect tlrroLrgh tlre next policy anniversary fbr the applicable Polioy.

AnrericanNational shaIf provide CreditSuisse an iflusl.raf.iorr I'oreach Policy u,ithin terr days of

Anrericari Nal.ional receivirrg the paynrerrt clescribed in this paragraph fronr Cl'eclit Suisse for

each Policy.

7. Further, q,itlrin fÌvc (5) business clays of the Eflective Datc, rvith regard to each

Polio¡,, Anrcricarr National will provide Credit SLrisse with, íf appf icable. writtcn noticc of the

anroLult of prcnrìunr arrd otlrcr a¡r¡rlicable costs irr excess of thc atì'ìoLr¡lts set lolth in the attacheci

Alllcx No. I that are recluired [o ensul'e that each respectíve Policl, i,r,ilf rernain in fìlf force and

el'lì:ct thlouglr a clatc sixL¡, ((r0) clays aftel thc [flbctive Date. Olr or bclore thc thirtieth day af'ter

the Ef lectivc Date, Creclit Suissc slrall, u,íth regarclto each Polic¡,, pay to Arnelican Natíonal tfie

¿ullount indicatccl on tlle Ilotice ploviderl by Arlelican National, assurring such anrount

accLtratel¡, reflects thc ¿¡tnoutrt ovtecl ulrdet' such Pof icy.

8. LJ¡ron rccciving the lump surr payn'ìents as desclitrecl in palagraph 6 ancl7,

Â.rrerican National rvill unoonditionally withdra',vtfie August 2rI,ZrJl f f.a¡rsc Notification it

5



issuccl wíth respect to the Policies, and it will confirm in writing that l.he Policies are in-force, in

good stancling, incontesf.¿rbfe and flr'ee fiorn fapsc ol grace,

10. Each Party hereto replesents and rvarrants tl,at this Agreerlre¡lt co¡rstitt"ttes suclr

Party'.s legal,valid and binding obligation, enforceable agairrst suolr Party in ar:oordance with its

terms. Lìach of the Parties heret<l lepreseuts and warrants tllat the person executing tlte

Agr'eenrent otr its behalf is lirlly autholizecl to act on such Party's behalf. 'l'he Parties filrtheL

aclcnowlcclgc that they have had the oppol'tutì¡ty to consutt counsel in oonnectit-rn rvith this

Agreenrent.

I I . This Agrceurent uray be execr¡tcd in any nr¡nrbet ol' coltnterpatts, each of which

shall bc an originaf, rvíth the sanre el'fect as iI the signatures theretcr and lre¡cto wet'e upott the

sanrc irrstrr-lment. lìaxed or enrail PDIì signatuLes shall lre sLrlfìcient to [rind the signing Party, but

cach Paúy shallpronrptl¡, ¡i,,','r'rt', to the othel Parties atr oligirral signatut'c ¡rage.

ISIGNATURE PAGI]S TO ITOLLOWJ

IN WI'n!llsS WIJtjREOI?, the Palties hereto have executeclthis Agrecrrrerrt as of the cla¡, ¡r',,1

)/cal fìr'st above wlitten.
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IN WIINÌìSS WI-IIRËOF, th,: Parties hereto have executed this r\greenient as of tlrc clay ancl

year lìrsf abor¡e lwitten.

Dared: 2013 American Nationnl Insurauce Cornpany

By,
Narne:
lìtle:

.Albert L. .A,rnato- .Ir-
Senfor Viee-President

Dated:

Dated:

Datcd:

20t3

2013

2013

Credit Suisse l.,ending Tnrst (USÂ) 2
By: Wells Fargo ßank, N,4.. solely as Miruresota lliustee
atrd not in its indiviclual ca¡racity

By:
Nanrc:
Title:

2008 .1.11. Clollic Trust
By: \\¡ells Fargcr llank, N.4.. solel,v as Trustee and not i¡l
its individual ca¡:acity

ßy:
Name:
Title:

Thc Charles Recder CS Trust
By: Siells Fargo Bank, N.4,, solely as Tr"ustee and not in
its inclividual capacit¡'

By:
Namc:
Title :

1



FtB, 7 2013 l0:524M Í/tLtS FAfìtì0 fvO, 78óB P, 2

IN WII'NESS WHERtrOF, the Parties hereto hnve executed this Agreement as of the day and

year first abot e witten.

Datecl: Z0I3 Americau National Insu¡altoe ComJrany

r|v:
Name:
Titler

Datecl

DaTed:

Detcd:

2013

2013

Byt
Nar¡le:
Title:

Ttv:
Narue:
Title;

C,redit Suisse Lending Trtist (USA) 2

By: Wells Fargo Bank, N.4., solely as Minr¡esol¿ Trustee

and noI in its incliviclual capaoity

Âssisir¡i Vieç

2008 J.H. Collie Tr't¡st
I3y; Wells Falgo Ba¡rk, N.4., solely ss Ttttstee ald not in
its in<liviclual capacity

riìt

Asrr! ;lr;:l \/¡cr, Fr,'t.riri<¡rr

EJ&"4-7-,2otj The Challes Reeder CS Trusi
By: Wells Fargo Banli. N.4., solely as 'fiusteo and not in
its individual capaoity

Byr
Namel
Title:

7
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Annex No, I

Charles Reedel

u0590469
u0590606

Policy Nu¡rrber
J.FI, Collie

Nanrc of InsLrred

s2,694,800.02
$3,231 ,577.49

Prcrrriunrs Owed
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Claims Regarding American National Policies
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THE CI{ARLES J. REEDER IRREVOCABLE TRUST #2

Ryan K. Crayne hereby declares that any and all property, real or personal, that may be
transferred to him as Trustee hereunder, and all investments and reinvestments thereof, all
additions thereof and all substitutions therefor (referred to herein as the "trust property") shall be
held, IRREVOCABLY IN TRUST, as follows:

FIRST: This trust shall be known as "The Charles J. Reeder Irrevocable Trust #2."

SECOND: Any person may make additions to the principal of any trust under this trust
instrument by lifetime gift, will, designation of the Trustee as beneficiary or otherwise.

THIRD: At any time within one hundred eighty days after this trust instrument is executed,
the majority in number of Charles J. Reeder's nieces and nephews, Matthew G. Reeder, Timothy
V/. Reeder and Margaret Reeder Chamberlin, who are living and competent may remove Ryan K.
Cra¡'ne as the Trustee by a written notice delivered to Ryan K. Crayne; provided, however, that
no such removal shall become effective until a successor Trustee has accepted such office.

FOURTIf: The following provisions apply to the Trustee:

(a) Each Trustee serving hereunder shall be entitled to receive reasonable compensation for
services performed.

(b) No bond or other security shall be required from any Trustee. Any Trustee may act without
qualiffing before any court or filing with any court any inventory, accounting or other
report relating to the administration of the trust unless otherwise required by law to do so.

(c) No person or institution dealing with the Trustee shall be required to see to the application
of any money or other property delivered to the Trustee or to inquire into the necessity or
propriety of any action taken or not taken by the Trustee.

(d) The Trustee shall furnish upon request, at least annually, accounts of receipts and
disbursements of trust property to each beneficiary to whom income of the trust could then
be paid who is not under any legal disability and to each person (other than a governmental
authority) having custody of any such beneficiary who is under alegal disability.

FIFTH: Except as otherwise provided above, the trust properly shall be held, administered
and disposed of as provided in Articles II through X,Paragraphs A through F of Article XI,
Articles XII through XVII and Exhibit A of The Charles J. Reeder Irrevocable Trust dated
October 16,2007 (the"2007 Trust"). A copy of the 2007 Trust is attached hereto, and Articles II
through X, Paragraphs A through F of Article XI, Articles XII through XVII and Exhibit A of the
2007 Trust are incorporated herein by reference in their entirety. In said incorporated provisions,

{sor90r69 r }



all first-person pronouns and the word "Grantor" shall refer to Charles J. Reeder, the Grantor of
the2007 Trust, and in Paragraph B of Article VI, the reference to "the date of execution of this
trust instrument" shall mean October 16,2007.

SIGNED this day of

Ryan K. Crayne, Trustee

STATE OF
COLINTY OF

The foregoing instrument was acknowledged before me this day of
2013, by Ryan K. Crayne.

Notary Public
My Commission Expires:

2013

2
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CITY OF ALEXANDRIA
IRREVOCABLE

TRUST AGREEMENT

THIS IRREVOCABLE TRUST AGREEMENT is entered into this )þ_ day of
0 f ßV,' .2007,by and berween

CHARLES J. REEDE& who, as Grantoç Ís referred to in this trust ins¡r¡ment in the first
person; and

NOBLB TRUST COMPANY who, as Trusteg is referred to in this trust instrument as the
ttTrustee."

For convenience, this tïst shall be known as THE CHARLES J. REBDER
IRREVOCABLE TRUST dated 2007 and it shall be sufficient
that it be referred to as such in any deed, assignment, beneficiary designation, bequest, or devise.

between NOBLE
TR of the initial trust
Pro the exact terms of
such trust would be set forth sùbsequent to tJrre date the initial trust properly actially ransferred
to NOBTE TRUST COMPANY, as Trustee of The Charles J. Reeder Irrevocable Trust.

.ARTICLE I
TRUST PROPÐRTY

A. Qriginal Tn¡st Propefy. .I have delivered to the Trustee as the original trust
properly the sum of Ten Dolla¡s ($10.00), receipt of which fhe Trustee acknowledges. The
Trustee agrces to hold the original tnrst property, any additions thereto, and any investrrents and
¡einvestments thereo{, under the þrms of this tust instrument. The Trustee shall not be required
to invest any properly contributed to the Trus! including investing suoh oontributed properly in
a¡ account or invesünent tåat produces incomg and shall be autho¡ized to hold such property in
fhe form ín which it was originally contributed.

B. Additions to tust Prop.çtü. I or any other person may make additions to the
principal of any trust under this trust inst¡ument by lifetime gift, will, designation of the Trustee
as beneficiary or otherwise.

ÄRTICLE II
DISPOSITION OF TRUST PROPERTY

DURING GRANTOR'S LIFETIME

During my lifetime the trust propely shall be disposed of as provided in this Article.



W

A, Deqa¡d Rights. I grant the following rights úo rny nieces and nephews,
À'IATTïiEW c. REEDE& TIMOTHY lv. REEDER and MARGARET REEDER
CHAMBERLIN:

1. If any tuansfers which are healed as giffs ünde¡ the federal gift tax law a¡e
made, directly or indirectl¡ to this trust during the period prior to my death, each then living
niece or nephew of mine shall thereupoq have the absolute right and power (hereinafrer refer¡ed
to as the "demand right) to demand the immediate dishibution from this tust of aa amount,
which the Trustee in its discretion may satis$ in cash or in properly of equivalent current fai¡
market value or both, equal to fhe greaûer of;

a. The amount of such hansfer divided by the total number of nieces
and nephews of mine having such dema¡rd right, provided such resulting amount does not exceed
the amount specified in Section 25la@)Q) of the Intemal Revenue Code of 1986, as amended
(the "Code') (cunently Five Thousand Dollars ($5,000.00), adjusted to reflect any subsequent
amendments to such Code Section), and if such resulting amount does exceed the amount
specified in Code Section 25la(e)(1), then the amount subject to withdrawal under this
subparagraph shall be an amou¡rt equal to the a¡nount specified in such Code Section; and

b. An amount equal the amount specified in Code Section 2slqq?)
(currently fle (5þ percent of the aggregate value of tbe trust principal,. adjusted to refleot any
subsequent amendments to such Code Section) at the time of such t¡¡rsfer.

2. If any ta¡rsfer to this t¡ust exceeds the dernand rights available to my nieces
arrd nephews witlr respect to such transfer, or if none ofrny nieces and nephews is then living at the
time of a hansfer, e¿ch then living descenda¡rt of a niece or nephew of rnine shall have a demand
right equal to the greater of:

a, The amount of such transfe¡ divided by the tot¿l number of
descendants of my nieces and nephevvs having such demand right, provided such resulting
amount does not exceed the amount specified in Code Section 25H{e)(l) (currently Five
Thousand Dollars ($5,000.00), adjusted ûo reflect any subsequent amendments úo such Code
Section), and if such resulting amount does excçed the amount speoified in Code Section
25ru@)Q), then the ahount subject to withdrawal under.this subparagraph shall be an amount
equal to the amount specified in such Code Section; and

(crurenrryf'e(5%)o3;**.frri;ä:ri*ft:i",#'#.ï1*,î":îff 
"::;å'il,ir'å1")3subsequent amendments to such Code Section) at the time of suoh transfer,

3. To the extent that a demand right granted underparagraph A of this Article
has not been exercised in writingby a beneficiary with a demand right by the thirtieth (30th) day
after the transfer to this frust giving rise to such demand right, it shatl thereupon lapse, and such

2
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ty
respect ûo such transfer to this trust.

4. Such demand right shall be exercisable by a beneficiary with a demandright by notificatiori.ao tt Trustee, provided that if any b"neiiciary is theriunder any legaldisability of any kind, such demand right may be exercised by the guardian of his or her estate(other than myself), if any, and if none, such other individual who the Trustee shall deemappropriatg acting solely in the behalf of su-ch beneficiary in making su"n Jemao¿. Any suchdishibutions shall be received by such guardian or lndiviãual sotelifor the benefit and use ofsuch beneficiary.

5' Each and every fime any trarrsfer is made that wor¡ld give rise to a demandright the Tn¡stee, upon receipt of tbe assets which are the zubject of the t uirf"r, à, upon receiptof rryritæn notification that s ch ûznsfer has been compleúed if such transfer has been made
ildirectlr, shall promptly give notice of such trarsfer to any beneficiary with a demand righq a¡r¿if any sucli beneficiary- is then un{e1 any legal disability, thá Trustee shãll alsq give such notice tothe guardian of his or ber esúate (other i¡atimyr"tÐ , ií ^y, 

Ãd, if ,ron", to such other individual
who the Truste€ shall deem appropriate. ,l Åy u"nenciary with a dema¡rd right is then aoting asTrustee he¡eunder' such be¡eficiary shall be deemed to hãve received the nõtice required to begiven by the Trustee as of the date of such transfer.

6' Upon timely receípt by the Trustee of notíce from a beneficiary that ademand rig¡t is to be exercised, such demanã right shall be forthwith honored and satisfied byych TJugtee as provided abovg and to this end such Trustee shall, at all times while such ademand rigbt is outstanding and exercisable, retain su'fficient transferable assets in the trust, ifpossibli to satÍsS such demand right should it be exe¡cised. To satisry a demand right made bya beneficiary, the Trusþe shall be authorized to dishibute a sha¡e ór tn" inte¡est in any lifeinsu¡ance polioy held by it hersunder and shall also be aufhorized ûo bonow against the cash
value of any such policy to obtain cash for such distibuticin.

7' Any individual making a transfer to this trust with reqpect to such ¡:ansfershall haverhe right" by a written insfir¡ment filed with the Trustee, (l) to excludr,rñ;;;firö
who would otherwise have a dgmand right over such addition from exercising such demand right,(2) to increase or des¡ease the limitation on the value of the property subjecito the demaad rightwith respect to any beneficiary, except that the amount suü.¡ect to all demand rights resultingûom such addition shall not exceed ihe amount of such addition, or (3) ," .rt*ã. the period
during whioh any demand right resulting from such addition mây be exercised.

B. The trust property other tlun that whichis subject to aragraph A of this Aficle strali be trá¿ in tnrst during mylifetime' The Trustee may, in thr solã dìsc¡etion of the Trustee, distribute income and principal
<if the tn¡st at any time, and from time to tirne, to and among my nieces and nephews during myIifetime.

3
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DISTRIBUTION OF TRUST PROPERTY
u4oN cR.alËoR's DEATH

Upon my death the Trustee shall hold the trust propety (other than property that is
payable ûo the Trustee as a result of my death and direcûed to be disposed of as a purtìf 

" 
specific

trust unde¡ this trust instrument) in tust (the "survivor's Trust') and shall administer and
distibute the frrnds to the bcneficiaries named in accordance with Exhibit A, attached hereto and
incoqporaûed herein by reference.

ARTICLE IV
CQNTTNGEJU| BENEr,rcrARrE g

If none of the beneficia¡ies named in the Survivor's Trust survive rne, the Tn¡stee shail
dishibute the trust property to the person or persons who would have beerr entitled to receive my
perygnul property unde¡ the laws providing for the distibution of property in case of intestacy
hed I died intestaûe at that tÍme the owner of the tust property, un-aniø and domicile.d in Netì,
Hampshire.

rqust non nr¡vn#fiffifvonn acB-roßrv
If in accordance with the provisions of this trust instmment any tnrst property becomes

disFibutable outright to a beneficiary (other than a child of mine) whã ¡s less 'than rfr¡rty t¡O)
years of age, equitable title to such property shall be indefeasibly vested in such beneficiary,'bui
the Trustee is authorized, in the Trusteeis discretion, to ¡etain suóh property and administer it in a
separate trust for the benefit of such beneficiary as follows:

A. Dist¡íbution Until Feneficiary Reaches Agg Thir-ty or Dies. Until the beneficiary
reaohes the agq of thirg (30) or sooner dies, the Trustee may distribute all or any portion of thl
net income and principal of the trust to the benefioiary in such amounts and at su"h ti-", as the
Trustee determines to be necessary for .such beneficiary's support, heatth, maintenance, and
education,

B; Distribution.'When Beneficia{v Reaches Age Thiltv or DieE. When the beneficiary
reaches the'age of fhirty (30), the Trustee shall disf¡ibute the then remaining princþ¿ enã
undistributed income to the beneñciary. If the beneficiary dies before reachingsuoh age, then
upon the death of the beneficiary, the'Trustee shall disüibute the tåen remaining principa anA
undistributed income to the estatc of the beneficiary.

ARTICLE VI
SPEÇIAL TERMINATION OF TRUSTS

Notwithstanding any directions given the Trustee as to tlæ discretionary'distribution of
income and principal under the terms of this tust insfrument:

4
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A. TermÍnation of Small Trusts. If after my death the principal and undistribuæd
income of any trust shall be less than an ûnount which the Trustee deems practical for
continuance of the trust, the Trusæe may, in the Trustee's discretion, terminaûe-the tmst by
distributing all of tt¡e thcn remaining principat nd.undistributed incomeio the person or persons
to whom the income payments of the trust could be made, such persons to take per stirpes.

B. Any trust under this
trust i¡strument in which equitable title to the property is not indefeasibly vesüed in the
benefioiary shall terminate twenty-one (21) years a-fter the date of the death of the survivor of me
and all of my descenda¡ts who are alive on the date of execution of this û:r¡st insûr¡ment. Upon
such termination the Trustee shall disúibute the then remaining principal and undisÞibuted
income of such trust to fhe person or petsons to whom the peyments. could be m¡ide unde¡rncome
such tust imrnediaûely prior to its termination, such persons to take per stirpes.

ARTICLE VII

A' Protectíve Trust.Provisioqg. No beneficiary of any trust created under this
instrument shall have the power to anticipate, enoumber, or transfer any interest in the t¡ust estaúe

!1any manner. No part of any trust estate shall be liable for or chargeã with any debts, conkacts,
liabilities, or torts of a beneficiary or be subject to seJzure or otheiprocess uy any creditor of a
beneficiaryn, Notwithstanding the foregoing, if any beneñciary of any trust cre.ated under this
insf¡ument shall attempt to anticipate, pledge, assign, sell, transfer, alienaæ or encumber his or
her intprest in the income or principal of such trus[ or if any crediúor or claimant shall attempt ûo
subject such interest to tht payment of any debt, liability or obligation of any such bençficiary; òrif such beneficÍary shall be subject to banlouptcy, iruolyency or ¡çceivership proceedings,
thereupon any absolute right of such beneficiary to income or principal tom zuch in¡st shsll
cease. The¡eafter, and until such time as the Tn¡stee is able to distribuæ such propefy to such
beneficiary, the Trustee may dccumulate trust incomc, if any, to whioh such beneficiaþ woutd
otherwise be entitled or the Trustee may disEibute the same to the other beneficiaries, iiany, of
the trust entitled to receive such income and shall be held harmless in making such discretio"..y
disuibutions. In no event shall the Trustee be required or compelled to puy any income oi
principal to or for the benefit of such beneficiary, and, upon the death of such beneficiary, any
property held or accumulated in his or her tust shall be distributed in accordance with th;
provisions provided for príncipal dispositions at his or her death.

B. Notwithstanding any other
provision of this ûust instument, a Trustee shall not possess or participate in the exercise of any
discretionary power granted to a Tn¡stee to make distributions of net income or piincipal of a
trust (i).to himself or herself or to any other pcrson or institution which have the effect of
discharging such Trustee's individual legal obligation or (ii) which would constiture a gift for
fedcral gft tax pu¡poses by such Trustee. The foregoing limitation is not intended to prohibit a
Trustee who is a beneficlary of a trust from possessing or participating io the exercise of a power

Trustee pursuant to an ascertainable standard within ttre meaning ofto dishibute property to suoh

5
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or
Trustee's gross esúat€ for estate tax purposes. The purpose of this provisíon is to prevent a
Trustec who wot¡ld not otherwise.be taxed ûom being ta:<ed because of such a power s¡ld to
avoid the appoinûnent of a special ñduciary under New Hampshire law, ifpossible, and it should
be so construed.

C, Flexibílitv Provisiqns. I hereby grant to the Trustbe the powers dessribed in the
followíng paragraphs, which powers may be exercised at any time (and from time to time) and
rnay be terminated by the Trustee at any time.

l. The then acting Trustee ma¡ from fime to time, notwithstanding any other
provision of this insbument, and in addition to any other powers herein provided to the Tnrstee,
amend or restate this instrumen! including its dispositive, administrative and other provisions of
all kinds, as hereinafier provided in this Paragraph; provided, that this powff to amend shall not
apply to any Trustee who has ever made a tra¡rsfer to such trust that has constituted a gift for
fed€ral gift tax purposes, or who is a beneficiary of such trust. Such amendment or restatement
shall be effective with respect to such tn¡sÇ as well as to all tn:sts that a¡e subsequently to come
into existence under this instnrment to hold part or all of the assets of such trust (ltusts that
result from such ûust'). The purposes for which an amendment or restatement to this instrument
may be made pursuant to the preceding paragraph are to permit such Tn¡stee:

a. To deal more effectively with tax and/or other circumstantial
changes that may affect such t¡uçt and/or its beneficiaries;

b. To take advantage of changed trust drafting approaches to deal
more effectively with potential trust problems, or otherwise to improve the clarity and
administerability of the frust provisions; and/or

c. To remove from the governing trust inshrrment any provisions
which have become *deadwood" (i.e., no longer operative in the ongoing adminisbation of such
trust due to changed circumstances).

2. The power of amendment granted under this Paragraph may be exercised
in whatever way or ways such Trustee, in the exercise of such Trustee's sole discretion, may
deem appropriate and in the best interests, as interpreted by zuch Trustee alone, of the primary
beneficiary or beneficiaries of such trust and of each such beneñciary's fanily as a whole. Such
Trustee shall be guided by what, in the sole judgment of such Trustee alone, would apparently be
my original intent hereunder in fhe light of, tlie circumstabces then existing. This power of
amendment shall include,by way of example and not limitation, the power to:

a, G¡ant, increase, reduce, or eliminate general (as defined in Code
Section 2041) and special powers of appointirnent with respect to part or all of any trust propefty
(such powers may be made subject to any conditions or consents and limited to such objects as
may be described in the grant or reduction of each power);

6
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ror ur. Illurg
beneficia¡ies or permissible distributees;

c. Divide a trust at any time (before or after it is funded with assets)
into two or more separate trusts (representing fractional sha¡es of any properly being divided as
provided in this trust agreement) or merge separate trusts together;

d. Restr.ict in any wa¡ revocably or irrevocably, the fuü¡re exercise of
any powü held by any beneficiary or beneficiaries arid/or Trustep or Trustecs hereunder; and

e. Provide for the c¡eation of one or mor€ separate subtrusts or
subaccounts (equivalent to a separate ûust) in any trust hereunder with iespect to which zubtrust
or subaccount more reskictive or other adminisfmtive or dispositive provisions a¡e made
applicable in order to pemrit some or all of ihe properties or interests that may at any time be
held in or allocable to that trust to be segregated and t¡ansferred to that subtust or subaccount to
achieve some tax or other benefit that would othenrise not be available to such properly or
interest or to the pdmary beneficiary or one or more of the other current beneficia¡ies of tbat tn¡st
- such as, by way of example and not limitation, to permit:

(1) Suoh properly, interest, or beneficiary to qualify for any
governmental or tax benefït generation-skipping transfer tax exemption or Code Section 2032A
election;

(2) A disslaimer to be made;

thar satisnes rhe statutory,*fl**:n#:"si*ïi:,*ätå:,"å,.1" 
be held in a zubaccount

(4) Certain propefy or assets of the tust to be disposed of in a
more ta:< efficient manner o¡ to be segregated from the other assets and property of the tnrst for
liability protBction, invesünênt or other pu{poses.

3. Notwithstanding the foregoing, however, underno circumstances shall any
such amendment, with respect only to any tnrst already in existence hereunder (i.e., to which
property has already been fra¡sferred) at the time of such amendment:

a. Diminish or eliminate in any way (that is not cont¡olled by the
beneficiary) any enforceable rigbt any beneficiary may already have (under the then terms of this
instrument) to receive the income or þrincipal of any Fust, currently or at any time in the futu¡e;
however, to the extent that an amendment benefits or grants apower to any benefioiary of a trusÇ

it may diminish or eliminate the rights of one or more beneficiaries to receive in the future the
income or prinoipal of that trust or of any trusts that result fiom that tnrst;

b- Reduce in any way the restrictions or limitatíons on:

7
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(l) set forth in this agreemenq

Ø The Tn¡stee's limited power of arnendment unde¡ this
Paragraph; or

(3) Who (or what institutions) can quatify to fil| any office of
trusúee hereunder,

unless as a result of some change in the federal tax laws, regulations, or rulings on which
taxpayers may rel¡ such reduction of restictions and/or limitations will no longer have any
adverse wealth transfer tax effect on such trust, any person who directly or indirectly has
tarufened assets úo it, or any of its beneficia¡ies [all of which provisions, referred to in (1), (2)
and (3) above, ma¡ however, be amended, irrevocably and binding on successors, to increase
such restrictions and limitations in any way such Trustee may deem appropriateJ;

c. Give anyone acting in a nonfiduciary capacity any povrers granted
herein to fiduciaries, unless, as a result of a change in law (as described in subparagraph b.
above), such amendment will no longer have any adverse wealth transfer tax effect on such trusÇ
any p€rson who has ba¡ufened property to it by gift, or aay of its beneficiaries;

d. Result in any direct or indirect ûnancial benefit (or grant any
power of appointnent) to any individual who is not atthe time of such amendment both:

(l) A member of my farnily (meaning any of my lineal
descendants or spouse of any of my li¡eal descendants); and

(2) Already a present or potential ñ¡tu¡e beneficiary of such
trust (othor than merely through the exercise of a power of appoinhnent), unless the amendment
is to provide for afterborn or after-adopted children of any such beneficiary;

e. Discriminate in any significant financial way in favor of one or
more siblings to the detriment of any other sibling(s) where such siblings are, under the terms of
this instrument, to be heated in substantially equal fashion (for this pu{pose treating each sibling,
his or he¡ spouse and descendants and their spouses as one unit); or

f. Make any change that would have the effect of disqualiSing.any
such trust insofar as suoh trust, prior to such amendment, otherwise qualified for and was in fact
already taking advantage of, while such advantage otherwise will continue:

(1) Any exemption from a surviving spouse's elective right or
from any creditor's right to levy on any beneficiary's interest in any such ûust; or

Ø Arry substantial deduction, credit, exclusion, or other tax
benefit (such as any mariøl or cha¡itable deduction, any annual gtft tax exclusion, a Code
Section 2032A election, a Code Section 2057 electton, a generation-skipping tax exemption, the
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-@tocklrolderinar-S-øtpomtion;-a significant grandfatheredstatus-underìsonf,e--
changed law, and so on). However, this subparagraph b shall not preclude any amendment that
would change any provisions of this agreement that result (or might result) in the ûrust involved
giving rise to any adverse income or estate tax purposes for either me or my spouse or for any
beneficiary hercuûder, even if the effect of such change might (i) be to subject the trust or its
beneficiaries (rather tlian any.donor) to aüy type of income, estate, or other tax on that tn¡st's
receipts and./or assets, or (ii) result in the loss of any tax benefit otherwise available to that tn¡st
or its beneficia¡iss, as long as the Trustees making such amendment reasonably believe tlal
undçr all of the circumstances, (a) such change is irecessary io properþ reflect the original intcnt
of eaoh peñ¡on who has made any gift to the trust as to the effect of the pre-change trust
provisions on the taxabilíty of the trust and its beneficiaries, including the consequential effect of' credits, deductions, cost basis stepups, etc., or (b) in the c¿se of an adverue income tax effect
onjy, such change would be in the general long term best interests of the trust involved and its
beneficiaries.

4. Any such amendment shall be by writæn instrumenl executed by such
amending Trustee with all the formatities of a deed, sefting forth the t¡ust or trusts hereunder to
which the amendment applies and the effective date of such amendment.

5. No Trustee shall be liable for any exercise of or failure to exercise this
limited power of amendment (or for a release of this power) if such Trustee acted in good faith in
taking or failing to take any such action (whether or not requested to do so'by any beneficiary or
any beneficiary's representative). In addition, the Trustee shall be authonzÅ, in its discretion, to
advise and consult with legal counsel; and to obtain a legal opinion therefrom, regarding any
potential exeroise or non-exercise of such power of amendment and shall not be liable for or
chargeable with any 4ction taken or not taken in reliance on.such consultation or opinion, The
cost of such consultation and/or opinion shall be paíd from the assets of the trust.'

6. Further, in addition to the powers granted hereinabove to the Tnrstee, in
ttre case of each separate t¡r¡st at any time in existence hereunder, such trust's then acting Trustee,
other than any Trustee (1) who has ever made a tansfe¡ to such tust that coñstituted a gift for
federal íncome tax purposes or (2) who is a beneficiary of such trust, shall have tl¡e power to
distribute all of the income and principal of such trust created herein to any ofher trust for the
prima¡y benefit of the beneficiary or benefioiaries of such trust created herein, whether or not
then living (even one created by anyone including the Trustee), whether now exÍsting or hereafter
oreated [except (A) any trust which ís hereaffer created by a grantor of suoh tn¡st c¡eated herein
and (B) any trust as to which a grantor has a beneficial interest or any power which could affect
beneficial enjoyment], provided that (i) any such newly creaûed trust does not altow any person
who ís not a beneficia¡y or potential future beneficiary of such trust created.herein (other than
merely througlr the exercise of a power of appointnent) to receive the income or principal of the
properly thus distributed to such new trust and (ii) during a grtantor's lifetime, any zuch trust is
govemed by an inevocable trust instuumeht executed prior to or concrurently with this tust
instrumcnt.

9
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ARTICIE-VIIf
ADM-II\IISTBAIwE p.Q\ryERS OF TRUSTEE

In lhe management, care and distibution of each trust created hereunder, I confer upon
tl¡e Trusteæ of such trusÇ and any successor Îrustee, all of the powers set forth in New
Hampshire Uniform Trust Code. These powers are granted to the Trustee shall be in addition to,
and not in limitation o4 the provisions of New Hampshire General Statutes Chapter 564-8:8-
816. In addition to the powers incorporated by reference above or conferred elsewhe¡e in this
trust instrument, I grant to the Trustee the discretionary powers set forth below to be exercised
without court orde¡ for any purpose that the Trustee may deem advisable:

A. lnvesfnents. The power to acquire and retain for any period of time as
inveshnents, without diversification as to kind or amount, any real or personal properfy or
interest in such property (including an undivided temporary or remainder interest), whetler or
not originally received by the trust or subsequentlj acquired, income or non-income producing,
or located within or outside the Uníted States, and including, but not limiæd to, notes, bonds,
debentures, mortgages a¡rd other obligations, secured or unsecured, cornmon and preferred
stocks, mutual flrnds, common trust firnds, general and limited partnership interests, limited
liability company membership interests and leases;

B. Sale or Other Disposition of Property. The power to sell, exchangg convert,
partition or abandon or otherwise dispose o{, or grant options with respect to, any real orpersonal
properfy at public or private sale or otherwise, upon any terms and conditions, including credit,
with or without security;

C. Management of Properly. The power to take possession, oustody and cont¡ol and
otherwise manage any real or personal property, including, but not limited to, the power (i) to
protect, develop, subdivide and oonsolidate such property, (ii) to lease such properfy upon any
terms and conditions, including options to renew or purchase, and.for any period or periods of
time although such period or periods may extend beyond the duration of the trusÇ and to modiS,
renew or exûend any exísting leases, (iii) to erecq repaír, or make improvements to any building
or otber property and to rcmove existing shrotures, (iv) to establish and maint¿in reserves for the
maintenance, protection and improvement of such prop.erty and for othet pu¡poses,.(v) to initidto
or continue farrning, mining or timber operations on zuch ptoperly, (vi) to purchase and carry
casualty and liability insuranc,e, (vü) to grafit or release e¿soments with respect to such property,
(viii) to dedicaæ or withdraw from dedioation such properfy ûom public use, and (ix) to joín
with co-owners in exercising any such powers;

D. Business lntgrests. The power to continue to own, or to fonn initially, and opcrate
any business interest, whethe¡ ín the form of a proprietorship, corporation, general or limited
parhership, limited liability company, joint venture or other organization, inoluding, but not
limited to, the power (i) to effect incorporation, dissolution or other ohange in the form'of the
organization of such busÍness interest, (iÐ to dispose of any part of such business interest or to
acquiro the interest òf others, (iii) to continuq enter into, modiff or terminate any agreemonts
relating to any such business interest, (iv) to invest capital or additional capital in or lend money

l0



"busl-nsss-htme-s-t--
notwithstanding tle fact that a conflict of interest as a fiduciary and as an individual may exist;

E. Bonowing -Mgney. Subject to Paragraph M, the power (i) æ bonow money for
the benefit of the trust from the Trusûee individually or from otfrers, upon any terms and
conditions, (ü) to secure the payment of any amount so borrowed by mortgaging, pledging or
otl¡erwise encumbe¡ing any real or personal property, and (iii) to modiff, tãnéil * ercend-the
time.for paymcnt of any ob!ígatior¡ secu¡ed or uruecu¡ed, payable by the-trusf for any period or
periods of time and upon any terms and conditions;

F. Iænding Money. Subject to Paragraph M, the polver (i) to lend mon€y to any
Person upon any terms and conditions, (ii) to modi$, renew or extend the time for payment o1
any obligatior¡ seoured or unsecr¡red, payable to the trust for any period or periods of time and
upon any têrms and conditions, (iii) to foreclose as an incident to the collection of any obligation,
any deed of trust or other lien secu¡ing such obligation, (iv) to bid on the propèrty at such
foreclosu¡e sale or otherwise acquire the property without foreclosure and to'reiain tfté prop"rty
so obained;

G. Holding Properly in Nominee Form. The power to regislær and hold any securities
or other Property in the name of a nominee or in any other fonn without disclosure of the
fiduciary relationship, or to hold the same unregistered in such form tb¿t they will pass by
delivery, but no such regishation or holding shall rclieve the Trustee ûom responsibilþfor thã
acts of the nominee;

H. Exercise qf $ecu¡ity Rights. With regañ to securities, inclqding stocks, bonds
and any evidence of indebtçdness, tle power (i) to vote any such secu¡ities in person or by
special, l¡mited or general proxy at any sha¡eholders' meeting, with or.without the power of
substihfion, (ii) to oonsent to or participate in any contract, lease, mortgagq foreciosure, voting
hust purchase, sale or other action by any corporation, company or association, (iii) to oonsent
to, participate in, facilitatp or implement any plan of incoçoration, reincorporation,
reorganiratio4 coirsolidatior¡ merger, Iiquidation, readjustment or other simila¡ plan with respect
to any such corporation, company or association, and (iv) to exercise all options, rights and
privileges, including the exercise or salc of conversion, subscription or other rights of whatever
nature .pertaining to any such secu¡ities and to subscribe for additional secu¡ities or other
property;

I. Bankine Transactions. The power (i) to open, deposit cash or other assets to the
credit of a¡rd maintai¡r one .or morc ohooking, savings, oash, margin or other account in any
banking, trusf brokerage or investnent institution, including any corporate Trustee, (ii) to
exercise arty right, option,, or privilege pertåining to any such accoun! and (iii) to lease one or
more safe deposit boxes for.safekeeping of trust assets;

J. Collcction of Death-Fgnefits. The power (i) to .collect the procceds of any life
insurance policy or otlrer contract prgviding for death benefits, including individual ¡etirement
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accounts
polþor

a¡ro quâlrl¡ed
conüact;

plaDs, anct (ii) úo doy rnode'õf Fayiñent-åv-ailable un-dêr

K. Actiop on Claims. The power to compromise, settle, adjust or arbitraúe, sue on,
recover damages for, defend, abandon or otherwise deal with any claim är demand in favor of or
against the trust upon any tenns and conditions;

L. Emplovment otAdvisor,s. The power to employ persons, firms a¡rd corporations
to advise or assist in the proper administation of the.trust oiothen¡'isg iÁoluding, but not limitedto, agents; accountånts, auditors, brokers, attorneys-at-law, attorneys-in-fact, cusûodians,
investment courxel, rental agents, realtors, appraisers and tax specialists, and to charge the
expense of such employment fo the trust;

M. Ðealing tJt¡ith Estates and Trusts. .The power to sell any property to, or to
purchase any property from, any other trust cre¿ted hereunder or created Uy me d;i"d fife, or my
estate or the estate of any descendant of mine, or any tust created by anyãescendaniof mine by
will or during Iiþ at the fair market value thergo4, or to lend money to any such estaûe or t¡ust at

ed by the Tn¡stee, even
of suoh other trusts o¡ as

N' Whenever authorized or directed to divide or
disüibute tru such division or dishibution (including the
satisfagtion of any.'pecunia¡y sum) in cash or in specific properly, reat or pÈrsonal, ór a¡
undivided interest in such properly, or partly in cash an¿ pa¡tli in-specific ptþ".ry, without
obligation to make pro rata distributions of specifìc assets and wi-thout iiuUitity-ør, or obligation
to make compensating adjusûnents by reason o[, disproportionate distributions of unrealízeã gain
for income tax purposes, except that any assets so distribuæd in kind shall be valued at their date
or dates of distribution values;

O. Credits or Cha¡ges to Income .alrd P¡jncipal. Subject to the provisions of
paragmph P of this Article, the power to determine whether items should be charged or cred^ited
to income or principal, or be apportioned. between income and princþal, inclìrding without
limit¿tion the power to amsrtizn or not to amortize any part or all of-any prrÁiu- or diicounÇ fo
treat any part or all of any profit resultíng ûom the sale or other disposition of aqy prcpely,
wt¡ether pu¡chased at a premium or at a discount, as income or principal or.apportion tneìaoié
betweæn income and principal, to apportíon the gales price of any prop"rty betùeen inoome and
prinoipal,-inol-uding fhe proceodt oi'ttt sale of timbei, minerals an¿ otrei natural nesor¡rc€s, to
treat any dividend or othe¡ distibution sn anJ invesûnent as incorne or principal or apportion the
same between income or principal, to charge any expense against íncome or irincipat or
apportion the sa¡ne and to provide or not to prpvide a reasonabÈ reserre against depreciation,
depletion or obsolescence on ariy prop€rry suUject to depreciation, depletio-n o, obsolescence.
The Trustee shall exercise the Trusúee's discretion in such manner as the Trustee may reasonably
deem "quitable and just under all the circumstances and regardless of whetåeruuãh iæ-, *"
charged or credited to or apportioned between income and principal as provided in the New
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proceeds from borrowings to principal and shalt not credit any such receipts to income.

P. Accumulation of Income. To the extent that the Trustec is not required to make
disFibutions of the net income of a trust, the Trustee shall accumi¡late such íncomã in a separate
account, accounting for such undist¡ibuted income separately from the principal of the trust and
in no event shall the Trustee add such accumulated income to ttre principuf oftfr" trurt.

di
tß
the hansfer of property into such benefici
securities in his or her name, (ü) to the cusûo
t¡ansfers to minors act, (iii) úo the legal or natural guardian of the perton or property of zuch
beneficiary, or (iv) to any other person, firm or institrition for the benéfit of such beneficiary, and
the-receipt of any of the foregoing shall constitute a firll acquittance of the Trustee to the extent
ofthe distibution so made;

R. The power úo acquire, receive,
hold and adm separate sha¡es or tn¡sts undivided so long aó
separate accounts are maintained at ail times for each of the separate sha¡es or Fusts;

. The power to add the assçts of any tust
trust which is eligible to qualifr for the ma¡ital

ng to my estaúe) to the assets of any other tust
established outside of this .instument and

have substantÍally simÍlar terms and identical
beneficiaries and Trustees provided such consolidetion doss not (i) defeat or impair any
beneficial inte¡est or (ii) cause the inclusion ratio of either trust for federat generation-skippin!
rânsfer tax purposes to change from zeio to a mber greater thanznto;

T.
subùr¡sts or su
ta,x identity) in
properties or interests tha! may at axty time be held in or allocable to that trust úo be segregated
and bansfened to that subhust o¡ subaccount to achieve some tåx, invesûnent or othei benefit
that would otherwise not be available to such propefy or interest or to the primary beneficiary or
one or more of tho othc¡ çr¡rrsnt benoficiaries of fhat trust;

inlo separate sha¡es or trusts either before or
share or tust so that the separate sha¡e or tust
eamounl of the exemption asof the valuation

date for such allocation in order that such sepai'ate share or trust will haìe an inclusion ratio of
zno' (ií) to hold as a separate tnrst proper{¡1 to be added to another trust r¡¡hioh is zubject to

t3



DRAFT DATE

--------dmrenJ-ueaEent
¡iruþ-osesthan-lhe-p-roþrty-whiõh-îs adceo rcItancto

administer such ûust, as well as the frt¡st to which the properly would have bee,n added in
accordance with the provisions that would have govemed the combined û:nsts, and (iii) to divide
any hust into separate tactional sbares and hold such shares in separate tn¡sts with identical
terms whenever f}re division may facilitaæ avoiding or delalng GST, including the division of a
trust with an inclusion ratio of more thaa zero into two separate ûusts, one with an inclusion ratio
of onc and the other with an inclusion ratio of zero;

V. Execution gnd Delivs:[v of Documentq. The power to execute and deliver,
modiÛ, or rescind any and all insüuments, under seal or otherwise, inoluding, but not limited to,
contracts, deeds, leases and notes, to carry out the adminÍstration of the tnrst;

X. To< Eleøions. The power to make any election permitted by any tax law, including
th9 authority úo elect or maintain S corporation stahrs for fede¡al tax putpo.ér for any corporation in
which the tr¡st may own an interest, if the Trustee determines ru"h eieøíon is foi thJcombined
best inærest of the bust and the beneficía¡ies thereof, and shall be authorized to rnake, or not to
makç, suoh adjustments among the interesæd parties or sha¡es as such Trustee may reasonably
deem equitable and just under all the circumstan< s. The Trusûee shall also be authorized but not
required, for tax, adminisüative or invesþnent pu¡poses to divÍde any tnrst established hereu¡der at
any time, based upon the fair ma¡ket values of the trust properfy at the time of such divisioq inø
two or more separaûe trusfs, the dispositive provisions of u/hich sball be identical to ,those
applicable to the úust prior ûo.any such division, and to consolidaæ any tn:st established hereunder
with any othø tn¡st having subsuntially identical provisions for the same beneficiary or
beneficia¡ies if such consolidation does not (i) defeat or impair any beneficiat interest or (ii) cause
the iûclusion ratio of either trust for fi:,cleral generation-skipping 

-transfer 
tax purposes ø change

from zero to a number greater than zero. 'ü/ithout limiting the generality of ttrð foregoing, the
Trusteo may divide ar¡y trust úo be established hereunder into separate trusts consisting olpoáons
that would, a¡rd would nol respeotivel¡ tæ included in fhe gross estate of any beneficiary he¡eunder
forfedgral estat€ tÐ( purposes if such beneficiary died immediately prior ø ihe.division or portions
each of which for federal generation-skipping tansfer tax purposes has an inclusion ratio òf either
7ß1o ot one or portions which for federal generation-skipping transfer tax purposes have differe¡lt
hansferors; and

Y. Indemnifiçgtion. The Trustee (and every present or fonrier oîfræ4 employee and
afüliate of the Trustee) shall not be. líable for and shall be indemnified out of rhe princþal and
income of the trust against the consequences (inctuding legal and other expenses) äf ani act or
omission of itself or any agent, delegate or adviser, whether affilÍated or unaffiliated, or any
answcr to any inquiries or generally any breach of any duty.or trut u¡rless it shall constifute fraud
on the part of the Tnrsteo or shal.l prov€ to have been made, given, or omitted in bâd faith or with
a suffcient absence of ca¡e to constitute reckless indifference on the part of the Trustee itself or
its offioers or employees of the duries and oblígations imposed by this Àgreement.
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-- _-ARTTCLE-IX-
SPECI4,L PRO.USIqNS RELÁ,TING TO LIFE INSURÁ.NCE

The following provisions relate to life insurance policies owned by the trust:

A. Acquisitipn and .Maintena¡ce of Lif-e lpsurance Policiqs. The Trustee is
authorized to apply for and maintain one or mo¡e insurance polioies as an inveshnent and úo hold
them in accotdance with the provisions of this Trust. I also explicitly acknowledge and authorize
the Trustee and íts afñliates, related entities, and officers to act as agent for the acquisition of life
policies for this ûus.Ç to be paid commissions for doing so, and waive any conflict-of-interest this
mayøeate.

l. As to each.insurance polioy owned þy the Trustee, whefher purcbased by
the Trustee or transferred to the Truiæe:

(a) The Trustee shall have all the rights of an absolute owner, including
the right to borow money upon the insurance policy, to enter into ahy "split-dollar" arrangement
with respeot to the insura¡rce policy, to collaterally assign any inzurance policy benefits pursuant
thereto and to terminate any such arrangement by "roll-out" or otherwise, to effect a change of
beneficiary, to exercise all conversiofi rights, to h¡po.thecate the same to secure any loans, to
receive aII dividends, refunds, disabilíty pal,rnents, cash surrender values or other payments
which may accrue or be made during my life, to receive and exercise all benefits and privileges
with respect thereto, and generally to exercise all rights of a¡ or¡mer of the insruance policy. fire
Tn¡stee is authorized to execute all necessary doouments with respect to the Ínsurance policy,
including receipts and reieases to the insurer.

premiums;dues,assassfJ"i;ffiråå;:*ffi il;:*Jå,îffåffJ,i'åïïå1#åfr !
insurance polioy. The Trustee shall not be obligated to see th¿t such payments are made by any
pe¡lon, or to notify me or any other person that such payments a¡e or will become dqe, and the
Trustee shall be under no liabílity ûo anyone in c"Fe such premiums, dues, assessments or other
oharges are not paid, or for any result of the failu¡e ûo make such payments.

(c) The Trustee shall have no duty (i) to monitor the financial stability of
any insurance company that has issued the insur'ance policy, and the Trusûee shall not be liablo to
any pe¡son by reason of the insolvency of any issuer of the insurance policy except to the exte,nt
that applicable law imposes suoh obligations or liabilities; (ii) to monitor the invesbnent
performance or otler features of a insurance policy or fo oompare such performance or featu¡es
úo. that of other availáble insurance policy; or (iü) to diversif, a trust's holdings that consist of a
insurance policy or insu¡ance policieç (or arry interest received in exchange fol an assig4ment ôf
an interest in a insu¡ance policy), either by acquiring additional insu¡ance policy or by acquiring
other t¡pes of assets, and the T4¡Stee is authorized to hold the entire trust in a single inswance
policy issued by one carier.
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specifically prohibit ihe Trustee from using the income or accumr¡latpd income of the ûr¡st
(including'capital gain) for the payment of premiums on policies of ínsurance on my life or the
liG ofmywife.

2. \Ã¡ithout limíation on the generality of the foregoing, the Trustec is
expressly.authorizæd (but is under no obligation) to enter into a premium finanoe transaction
involving the acquisition of an insurance policy.

B. RestrictionsConcemin&l,ifelnsurancePolicieg. Notwithstandingtheforegoing,

l. If an income beneficiary hæ a power to appoinl trust property, such power
shall not be applicable to any policy on such beneficiary's life, and such policy and its proceeds
sball be disposed of as if the power had not been exercised with respect to zuch policy or its
procee.ds;

2- An individual Trusteê whose life is insu¡ed'shall have no right, but the
other Tn¡stee or Trustees, if any, shall have the sole right to exercise the powers of a Trustee
concerning any such polic¡ including the exercise of any incidents of ownership with respect ûo

zuch policy.

C. CollecËon of Death Be.nefits. Following my death, lhe Trustee shall collect any and
all dcath benefits and other prop€rly to be distributed to the Trustee by reason of such death;
provided the Trustee shall not be required to instituæ proceedings to collect such benefits wittrout
indemnification satisfactory to the Trust€e for any resulting expense, including, withorf límiøtio4
counsel fees. hr the collection of the proceeds payable under any life insu¡a¡rce policies, payment to
and receþ by the Trustee shall be a full discharge of the liability of any insu¡ance compan¡ and
any such company need not take notice of this insûument or see to the application of any such
payment by the Trustee.

ARTICLE X

It is rny intent that after my deatl¡, the tust propely be available to lend moDey to my esúate

and ø purchase real or personal prope.rty ûom my eslate. Therefore, notwithlanding any other
provision of this üust inshr¡rnenÇ the Tn¡stee may, in the Trustee's discretion, delay distributing
tn¡st assets afier my death until the administation of my estate is completed.

ARTICLE )g
SUCCESSOR TRUSTEE AND

The procedu¡e for resignation of the then acting Trustee of any separate trust without
couf order and for the appoinûnent of a succossor Trustee without court order, as well as other
administative provisions relating to the Trustee, shall be as follows:
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A. ResigUati_on.of Trustee. A TrustÊe sh¿ll have the right to resign at ury tíme by
giving writæn notice to his or he¡ co-Trustee o¡ the successor Trustee designated below or, if nong
to the person or persons desþated below wtro are authorized to appoint a successor Trustee. Such
resignation shall become effective upon delivery of the resignation to the other then acting Trustee
or Tnrstees, if an¡ and, if none, acceptance of the tn¡steeship by a succ€ssor Trustee.

B. Appointment of Suocessor Trulee. If tbe last then acting Trustee (or any successor
thereto appointod as provided herein) fails or ceases to act as Tn¡lee (the 'tetiring Trustee'), a
successor Trustee may be appointed as follows:

. 1. A majority of the beneficiaries to whom tle income of the trust could then
be paid shall have the right to appoint a successor Trustee. If a beneficiary is a minor o¡ not
competent, the appointnent on his or her behalf may be made by a person (other than me) who is (i)
tbe guardian of the beneficiary's estate or, if nong (ii) a parcnt of the beneficiary or, if no such
pa¡ent is living and competenÇ (iii) the guardian of the person of the beneficiary.

2. Any successor Trustes appointed pursuant to this Article must be (i) an
association, a corporation or a company qualified to exercise tmst powers or (ü) an individual
(other than me or my spouse), and under no circumstances shall I or my spouse have the poriler to
appoint a successor Tn¡stee.

3. The appointment of any successor Trustee shall be effected by an inshlment
which has been signed by the person or persons having the right of such appointnent and which has
been deüvered to zuch sucoqssor TrusJee and to the then acting Trustee, if any. A retiring Tn¡stee
shall have the right to make such appointment by last will or codicil thereto, making reference to
the power to appoint 4 Tru5tee, if the vacancy occr¡rs as a result of the death of suoh retiring
Trustee.

C. Aploíntnent of Co-T4¡stee. NotwÍtbstanding any other provision in this Article
to the contrary, any then acting Trustee shall have the right to appoint a co-Tn¡stee, The
appointing Trustee shall .have the riglrt to remove such appointed co-Tnrsteê at any time by
giving wrÍtten notice of such removal to the co-Tn¡stee.

D. Ng Requirement of Succe_sso¡ Tn¡stee to Audit. No suc¡essor Tn¡stee shall be

required to review or audit the accounts and tra¡uactions or otherwise to inquire into any act or
ornission ofany predeoessor Trustee or to asseÍ any claim against such predecessor or his or her
estate and shall not be liable for any acts or omissions of any predecessor Tn¡st€e.

E. Powers of Successgr Tn¡stee. Any successor Trustee may exercise all the powers

and authority confened upoir the original Trusûee, including the right to resign.

. F. Exeroise of Powers by Co-Tn¡Égç$. .Whenever two or more Tn¡stees are acting
under this trust instruurent, any individrul Trustee shall h¿ve the power without court order at any
time and fiom time to time to delegate to the other Tn¡stee or Trustees åny or. all of the Trustee's
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pow9rs as co-
other Tn:stee

'rhG--

or Trustees of written notice specifying the pqwers delegated. Such delegation shall
remain effective for the time specified in the notice or until ea¡lier termination by the delegating
TrustÊe by delivery to the other Trustee or Trustees of rv¡itten notice of tenninâtion- The delegating
Trustee sball not be liable with respect to the exeroise or nonexercise of powe.rs delegaæd dr:ring
tlre peribd of delegation

G. Other Provisions Regarding Tru@.

I. No Trustee acting hsreunder who is a natu¡al person shall be entitled to
receive compensation for his or her services as Trusæe hereunder, but shall be entitled to
rcimbu¡sement for any out-of-pocket expenses reasonably incurred in the adminishation of the
trus't, A corporato Trustce may receive compensation for its services in accordance with its
published schedule of fees in effept at the time the servíces under this tr¡st inst¡ument arc rendered
or as provided in a separate fee agreement. Until my death, Noble Trust Company shall receive an
annual fee of $1,500 to administer the trust so long as it ís Trusûee, such fee to be collected solely
from the assets of the trust. Noble Trust Company may not be removed as Tn:stee during my life
exc€pt in the event of their bankrupûo¡ dissolution, voluntary resþation or removal by a cout of
compeûent jurÍsdiction. IfNoble Trust Company is removed as Trustee by any mearß, except in lhe
event of their bankrupûc¡ dissolution, voluntary resigfiafion or removal by a court of competent
jurisdiction and Noble Trust Company has at any time extended fi¡ancing to the trust in connection
with the acquisition and maintenance of life insurance policies, they shall be entitled to a
termination fee equal to five (SYo) perænt of the üust's füir ma¡ket value as of the daæ of Noble
Tnrst Companyls removal as Trustee.

2, No bond or other security shall be required from any Trustee. Any Trustee
may act without qualifying before any court or filing with any court any inventory accounting or
ofher report relating to the administration of the tn¡st unless otherwise re.quired by law to do so.

3. . No person or institulion deaiíng with the Tn¡stee shatl be required to see to
the application of any moneJ or other properly d.elivered úo the Trustee or to inquire into the
necessity or propriety of any action taken or not.taken by the Trusfee.

4. The Trustee shall furnish Won request, at least annually, accounts of receipts
and disbursements of trust ptoperfy to each beneficiary to wtrom income of the tn¡st could then be
paid who is not under any logal dísability and to eaoh person (other than a governmental authority)
bavíng custrcdy of any such beneficiary who is under a legal disability.

ARTTCLE XII
PRESUMPTTO-N qr S UR'TTVORSHIE

If any beneJiciary under this trust instrument and I should die under such circumstances
that there is uncertainty as to which persôn predeceased the otåer, it shall be conclusively
presumed for the purposes of this trust insfturrent that such beneficiary predeceased me,

18
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-_TIRTICLE)ilTT

DEtr"INITIONS

Forpurposes of this trust inslrument,

A. "Child." "Childlen" and "Descenda¡rts". The terrns "child" and "child¡en" mean
lawfi,¡l lineal blood descendants in the fnst degree of the paren! designated and the term
"descendants" means lawfr¡l lineal blood descenda¡ts in any degrèe of the ancestor designated,
but such terms shall include any person legally adopted prior to the time that person reaches the
age of eighteen (1 8) and the laurftl lineal descendants of any such person, whether of the blood
or by adoptiôn prior to such age.

B. "Incapacitated" or 'T{ot Competenf'. An individual shall b€ deemed
"incapacitated" or "not competent" under aoy oo" or more of the following circumstances:' (i)
dwing any period that the individual is legally incompetent as determined by a couf of
competent jurisdiction; (ii) dtuing any period beginning when two physicians licensed to practice
medicine certiff in writing that, in their opinion, the individual, as a result of illness, age or other
cause, no longer has th'e capacity to act prudently or effectively in financial affairs and continuing
until two such physicians (whether or not those making the initial deter¡nination) certiff in
writing fhat, in their opinion, the individual's capacity is restored; or (iii) during any pcriod that a
person (other than such individual) or a¡r institution who is a Trustee, or, if nong who is
designaæd as a successor Trustee, or, if none, who oan appoint a successor Trustee, has evidence
that the individual is absent without explanation or is being detained against his or her will under
circumstances in which he or she does not have the capacity to act prudently or effectively in
financial afairs.

C. "Per stirpes". Whenever property is to be divided among an individual's then
Iiving descendants, 'þr stirpes,!'the property shall be divided into as many equal shares as there
are child¡en of the individual who a¡e then living or who have died leaving iisuo then living. A
share allocated to a deceased child of the individual shall be divided ñ¡rther arnong such
deceased child's then living descenda¡rts in the same manner.

ARTICLE XTV
.A.PPI,TABIJE L-A.W

Subject to Paragraph E of the Alticle entitled "Succ€ssor Trustee and Ofher Administrative
Provisions,'? the situs of this trust shall be the Staþ of New Hampshire, and the validity and

consÍr¡ction of fhe trust, and the rights of the beneficia¡ies hereof, shall be governed by the laws of
the State of New Hampshire. The Tn¡stee may at any tinte change the situs of this Trust, or any zub
tnrst (and to the extent necessary or apprbpriate, the Trust assets) to a state or counhy other ths¡l the
one in which the ûust is established or then administered. The Trusteo may elæt tbat thE law of
such other jurisdiction shall govern the Trust to the extent necessary or apþropriate rurder the
oi¡cumstances.
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_ÄRTICf,E XV-- -
IRREVOCABII.ITY

The üust shall be irrevocable, and I hereby acknowledge that I shall have no right or
power, whether alone or in conjunotion with others, in whatever capacity, (i) to- amend or ¡evoke

ittu t rt or any of the ærms of this instrument, in whole or in part, or (ii) to designate the persons

who shall possess or enjoy the trust property or the income from it.

ARTICLE XVI
DISCLAIMERS

Any benefrciary or the legal represenúative of any deceased beneficiary shall have the

rigbt, within the time prescribod by law, to disclaim any benefit or power granted hereunder-

Any transfer taxes incur¡ed at my death and athibutable to a qualified disclaimer of property

inciuded in my gfoss estate shatl be paid from the disclaimed property. The_ transfer taxes

attibutable to ä qualified disclaimer shail be the difference between (1) the aptual taxes payable

at my deattr and (ã) tfie taxes that would be payable if the disclaimer were not made.

ARTICLEXVII
rN TERROREM ç-r/,4.USE

If any lgson for any reason or in any mariner whatever, directþ or indirectly, contests the

provisions oit¡it trust in whole or in pa¡t, on any gound whatever, or opposes or objects to any

ôf t¡e provlsions hereof or seeks ûo invalidate any such provisions, then zuch person sball neither

take nðr reoeive a¡rything from this trust, and any gift or other interest in this trust to which such

person would otherwise be entitled by virtue of the provisions hereof shal! be reioked end be

canceled and rendered void and of no effect whatever, and the Trustees shall give úre sa¡ne to

those persons who would be entitled thereto under the provisions of this kust had such person

predeoeased the Grantor without issue.
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------The Truste-ee and-I*hávë siiSned and seáted-tliis iästtuä¿nt-'oii t¡" -ß!aäy-õf 
--

Ont ohr-¡= . zooz.

NOBLE TRUST COMPANY

J.

By:
Its:
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oF fttl-luxÄrút

I, a Notary Public for said County and State, do hereby

certify ttrat CHARLES J. RBEDER appeared before me this day and acknowledged to
me the voluntary execution of the foregoing instrument for the purposes stated therein and

capacity indicated.

WITNESS myband seal, tlris th. .\ (, aay ot 6 Lhiv-¡u( ,

t/':Á* P^

in the

2007

(sEAL)

My Commission

(sEAL)

My Commission Expires:

o&- tl-01

r.l.ary fi-uutic J

Notary Public

6 3

tttatI

STATE OF N H

COUNTY OF t.{ 5 rc

I, t Lrpos a Public of the said County and Statg

do hereby certify that officer of NOBLE TRUST

COMPANY, a New Harnpshire corporatÍon, personally appeared before me this day and

acknowledged the due execution ofthe foregoing instrument on behalf of said corporation.

I

rwITNEss my hand and nota¡ial seal, this ø" )*auyof OELo taA-<z0oz.

SIGNED C

104208'1
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ÐC{IBIT A
SURVTVOR'S TRUST

DISTRIBUTION OF TRUST AFTER DEATH
OF GRANTOR

Upon my deatb t¡e Trustee shatl divide and allocate the trust princrpal, including any

accumulated and undistributed income,

American Chemical Society located in
nephews. The Trusæe shall hold ttre tn¡

am 6/ù of the net fair ma¡ket value of the lrust

of ach ta:<able year of the trr¡sÇ to the American

pro ical Society is an organization described in

shall determine in the Trustee's sole disoretion,

this share originally was set aside.

The Trustee sh¿Il divide the share for my nieces and nephews into

as tþere are nieces and nephews of mine then living and deceased

wírh descendants then living. The Trusæe shall hold the trust
or nephew and, dwing the life of such niece

ard tust to said niece or nephew, not less

or nephew their trust share shall be divided

e children. The Trustee shall hold the trust

the benefit of said child, and during thc life of
me of that tr¡st sha¡e to tlut chiLd not less

frequently than annually. If a niece or neph

deatb then their trust share is to be divide

death of a child of a niece or nephew of mine
or if no such descendants a¡e

provisions of A¡licle V. In
nephew of mine more remoæ

than a child or grandchild of such niece or nephew, such share shall be distributable to such

beueficiary outright and free of trust, subject to the provisions of Article v.



CHANGE OF BENEFICIARY

TO: Wells Fargo Bank, N.4., Trustee of The Charles Reeder CS Trust (the "Trust")

Under paragraph (d) of Article XI of the Trust, I, in my capacity as Protector of the Trust,

am given the power to change the Beneficiary of the Trust. I hereby exercise such power by
designating The Charles J. Reeder Irrevocable Trust #2, dated

new Beneficiary of the Trust.

2013, as the

SIGNED this _ day of

Glenn A. Perlow, Bank Commissioner of the

State of New Hampshire, as Liquidator of
Noble Trust Company and Protector of The

Charles Reeder CS Trust

The undersigned hereby acknowledges receipt of the foregoing Change of Beneficiary this

2013

WELLS FARGO BANK, N.4., as Trustee

of The Charles Reeder CS Trust

By:

day of 2013

{s0re0rs8 r )
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THE CHARLES J. REEDER IRREVOCABLE TRUST #2 (the "Trust")

Glenn A. Perlow, Bank Commissioner of the State of New Hampshire, as duly appointed

Liquidator (the "Liquidator") of Noble Trust Company ("Noble"), acting on behalf of Noble
pursuant to authority granted by the Merrimack County Superior Court by Order dated

2013 entered in the civil proceeding entitled In the Matter of the Liquidation of
Noble Trust Company (Docket No. 08-E-0053), and in accordance with the provisions of
paragraph$ of Article X of the Trust, hereby effects the resignation of Noble as the Protector of
the Trust, and appoints Ryan K. Crayne as the successor Protector of the Trust.

Dated: ,2013 GLENN A. PERLOV/, BANK
COMMISSIONER OF THE STATE OF
NEW HAMPSHIRE, AS LIQUIDATOR
OF NOBLE TRUST COMPANY

By:
Title:

Acceptance by Successor Protector

The undersigned hereby accepts his appointment as successor Protector of the Trust.

Dated: ,2013
Ryan K. Crayne

{ s0r 9r029 r }



Settlement Agreement and Mutual Release of
Claims Regarding American National Policies

EXI{IBIT C

(Proposed Order)
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THE STATE OF NEW HAMPSHIRE

MERRIMACK, SS SUPERIOR COURT

Docket No. 08-E-0053

In the Matter of the Liquidation of
Noble Trust Company

ORDER ON JOINT MOTION OF LIQUIDATOR AND CREDIT SUISSE
ASSENTED TO BY \ryELLS FARGO FOR APPROVAL OF'THEIR

SETTLEMENT AGREEMENT AND MUTUAL RELEASE OF CLAIMS
REGARDING AMERICAN NATIONAL POLICIES

Upon consideration of the Joint Motion of Liquidator and Credit Suisse Assented

to By V/ells Fargo for Approval of Settlement Agreement and Mutual Release of Claims

Regarding American National Policies dated _,2013 (the "Motion"), pursuant

to which Glenn A. Perlow, Bank Commissioner for the State of New Hampshire, in his

capacity as Liquidator of Noble Trust Company (the "Liquidator" and "Noble Trust,"

respectively) and Credit Suisse Securities (USA) LLC, Credit Suisse Premium Finance

LLC, Credit Suisse ManagementLLC, CSFB Private Insurance Brokerage LLC, and

Credit Suisse Lending Trust (USA) 2 (collectively, "Credit Suisse"), and with the assent

of V/ells Fargo Bank, N.A. ("V/ells Fargo"), seek approval of their Settlement Agreement

and Mutual Release of Claims Regarding American National Policies (the "Settlement

Agreement"); due written notice of the Motion, the hearing on the Motion and the

deadline for filing objections thereto having been given and served upon all creditors and

other interested persons entitled thereto, including by publication in the manner specified

by this Court's Order Approving Notice and Objection Procedures for Hearings on

Motions for Approval of Settlement and Release Agreements dated

ls0r36480 7l



2013 (the "Procedures Order"); the Court having reviewed the Motion and having

reviewed the Settlement Agreement and the Conf,rdential Affidavit in Support of the

Motion filed under seal in accordance with the Procedures Order and this Court's Order

Establishing Settlement Agreement Review Procedures dated December 5,2012;the

Court also having reviewed any objections to the Motion; having heard the arguments

and statements of counsel, and being otherwise fully advised in the premises; and having

found that approval of the Settlement Agreement is an appropriate and prudent exercise

of the Liquidator's judgment, and is in the best interests of this estate and its creditors;

and, after due deliberation and suffrcient cause appearing therefor; it is hereby

ORDERED, ADJUDGED, AND DECREED THAT:

1. The Motion is granted, and the Settlement Agreement is approved. The

Liquidator, Credit Suisse, Wells Fargo and all other parties are authoÅzed to take all steps

and execute all documents necessary or convenient to consummate or otherwise enter

into the Settlement Agreement. Neither the Liquidator, nor Credit Suisse, nor Wells

Fargo shall have or incur any liability to any person or entity with respect to any of the

actions required or permitted to implement the Settlement Agreement or for having

entered into the Settlement Agreement.

2. In compliance with the Procedures Order, the Liquidator has provided

adequate notice to creditors and other interested persons, including anyone who did not

otherwise receive notice by mail, of the hearing on the Motion, the issues to be decided at

the hearing, and the deadline for filing objections.

2I s0r 36480 7l



3. All objections to the Motion or the relief requested therein that have not

been withdrawn, waived, or settled, including all reservations of rights included therein

which are not otherwise provided for by this Order, are ovemuled on the merits.

4. The Settlement Agreement shall become effective on the date that all of

the conditions set forth in the Settlement Agreement (section 4) have been fully satisfied

(the "Effective Date").

5. On the Effective Date of the Settlement Agreement and the payment of the

Settlement Funds, the American National Policies, together with all agreements relating

to or in connection with such policies (including without limitation the Collateral

Assignments, Guarantees and Insurer Consent and Acknowledgments), shall be released

from the Noble Trust estate, shall not constitute assets of the Noble Trust estate, and shall

not be subject to any provisions of this Court's Order Appointing Liquidator or the Order

Clarifying Order Appointing Liquidator.r The Liquidator shall not assert any claims,

defenses, setoffs or other actions in connection with the American National Policies, or

any agreements relating to or in connection with such policies (including without

limitation the Collateral Assignments, Guarantees and Insurer Consent and

Acknowledgments).

6. The Liquidator is authorized to act as trust protector on behalf of Noble

Trust for the purposes set forth in the Settlement Agreement. Within ten (10) business

days of the Effective Date of the Settlement Agreement, the Liquidator shall: (i) effect

Noble Trust's resignation as the trust protector of the Reeder Trust and (ii) appoint Ryan

K. Crayne, of V/inthrop & V/einsline,225 South Sixth Street - Suite 3500, Minneapolis,

I Capitalized terms used in this Order and not otherwise defined herein are intended to have the same

meaning as ascribed to them in the Settlement Agreement.

J1s0136480 7 |



Minnesota 55402 as the replacement trust protector in accordance with the terms of the

trust agreement. Prior to resigning as protector of the Reeder Trust, which holds the

American National Policy on the life of Charles Reeder, and within ten (10) business

days of the Effective Date of the Settlement Agreement, the Parties further agree that the

Liquidator, acting on behalf of Noble Trust, shall (i) create a ne\¡/ trust (in the form, or

substantially the same form, as attached as Exhibit B to the Settlement Agreement) to be

the beneficiary of the Reeder Trust (the "New Beneficiary Trust"); (ii) designate the

"Ne\.v Beneficiary Trust" as the beneficiary of the Reeder Trust pursuant to the provisions

of the trust agreement for the Reeder Trust; and (iii) name Ryan K. Crayne, of Winthrop

& Weinstine,225 South Sixth Street - Suite 3500, Minneapolis, Minnesota 55402 as the

new trustee for the New Beneficiary Trust.

7. V/ith respect to the policy owned by the Collie Trust, and to the extent

necessary to implement the Settlement Agreement or the American National-Liquidator

Settlement Agreement, the Liquidator shall further cause Noble Trust to resign as trust

protector of any trust in which it is so named with respect to such policy.

8. Once the actions required by the preceding paragraphs have been taken,

the Liquidator shall have no fuither power to take any action with respect to, or exercise

any power over, any of the American National Policies, the Life Insurance Trusts owning

the American National Policies, or the Reeder Beneficiary Trust. Upon the Effective

Date of the Settlement Agreement, neither the Liquidator nor the Noble Trust estate will

have any further right, title or interest in the Life Insurance Trusts or the American

National Policies. Neither the Liquidator, nor Credit Suisse, nor Wells Fargo, nor Mr.

4ls0t36480 7l



Crayne shall have or incur any liability to any person or entity with respect to any of the

actions required to implement the Settlement Agreement.

9. Upon the Effective Date, all releases by and between the Liquidator,

Credit Suisse and Wells Fargo provided for in the Settlement Agreement shall become

effective.

10. V/ithin ten (10) business days of the Effective Date, Credit Suisse shall

release the Settlement Funds from escrow and direct such funds to be paid to an account

designated by the Liquidator.

So Ordered.

Dated: _,2013
Hon. Lany M. Smukler
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Joint Motion of Liquidator and Credit Suisse Assented To By
Wells Fargo for Approval of Settlement Agreement and

Mutual Release of Claims Regarding American National Policies

EXI{IBIT B

(Proposed Order)
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THE STATE OF NEW HAMPSHIRE

MERRIMACK, SS SUPERIOR COURT

Docket No. 08-E-0053

In the Matter of the Liquidation of
Noble Trust Company

ORDER ON JOINT MOTION OF LIQUIDATOR AND CREDIT SUISSE
ASSENTED TO BY WELLS FARGO FOR APPROVAL OF THEIR

SETTLEMENT AGREEMENT AND MUTUAL RELEASE OF'CLAIMS
REGARDING AMERICAN NATIONAL POLICIES

Upon consideration of the Joint Motion of Liquidator and Credit Suisse Assented

to By Wells Fargo for Approval of Settlement Agreement and Mutual Release of Claims

Regarding American National Policies dated June 6, 2013 (the "Motion"), pursuant to

which Glenn A. Perlow, Bank Commissioner for the State of New Hampshire, in his

capacity as Liquidator of Noble Trust Company (the "Liquidator" and "Noble Trust,"

respectively) and Credit Suisse Securities (USA) LLC, Credit Suisse Premium Finance

LLC, Credit Suisse ManagementLLC, CSFB Private Insurance Brokerage LLC, and

Credit Suisse Lending Trust (USA) 2 (collectively, "Credit Suisse"), and with the assent

of Wells Fargo Bank, N.A. ("Wells Fargo"), seek approval of their Settlement Agreement

and Mutual Release of Claims Regarding American National Policies (the "Settlement

Agreement"); due written notice of the Motion, the hearing on the Motion and the

deadline for filing objections thereto having been given and served upon all creditors and

other interested persons entitled thereto, including by publication in the manner specified

by this Court's Order Approving Notice and Objection Procedures for Hearings on

Motions for Approval of Settlement and Release Agreements dated

1s0136480 7ì



2013 (the "Procedures Order"); the Court having reviewed the Motion and having

reviewed the Settlernent Agreement and the Confidential Affidavit in Support of the

Motion filed under seal in accordance with the Procedures Order and this Court's Order

Establishing Settlement Agreement Review Procedures dated December 5,2012: the

Court also having reviewed any objections to the Motion; having heard the arguments

and statements of counsel, and being otherwise fully advised in the premises; and having

found that approval of the Settlement Agreement is an appropriate and prudent exercise

of the Liquidator's judgment, and is in the best interests of this estate and its creditors;

and, after due deliberation and sufficient cause appearing therefor; it is hereby

ORDERED, ADJUDGED, AND DECREED THAT:

l. The Motion is granted, and the Settlement Agreement is approved. The

Liquidator, Credit Suisse, tü/ells Fargo and all other parties are authorizedto take all steps

and execute all documents necessary or convenient to consummate or otherwise enter

into the Settlement Agreement. Neither the Liquidator, nor Credit Suisse, nor V/ells

Fargo shall have or incur any liability to any person or entity with respect to any of the

actions required or permitted to implement the Settlement Agreement or for having

entered into the Settlement Agreement.

2. In compliance with the Procedures Order, the Liquidator has provided

adequate notice to creditors and other interested persons, including anyone who did not

otherwise receive notice by mail, of the hearing on the Motion, the issues to be decided at

the hearing, and the deadline for filing objections.

21s0r36480 7)



3. All objections to the Motion or the relief requested therein that have not

been withdrawn, waived, or settled, including all reservations of rights included therein

which are not otherwise provided for by this Order, are overruled on the merits.

4. The Settlement Agreement shall become effective on the date that all of

the conditions set forth in the Settlement Agreement (section 4) have been fully satisfied

(the "Effective Date").

5. On the Effective Date of the Settlement Agreement and the payment of the

Settlement Funds, the American National Policies, together with all agreements relating

to or in connection with such policies (including without limitation the Collateral

Assignments, Guarantees and Insurer Consent and Acknowledgments), shall be released

from the Noble Trust estate, shall not constitute assets of the Noble Trust estate, and shall

not be subject to any provisions of this Court's Order Appointing Liquidator or the Order

Clarifying Order Appointing Liquidator.' The Liquidator shall not assert any claims,

defenses, setofß or other actions in connection with the American National Policies, or

any agreements relating to or in connection with such policies (including without

limitation the Collateral Assignments, Guarantees and Insurer Consent and

Acknowledgments).

6. The Liquidator is authorized to act as trust protector on behalf of Noble

Trust for the purposes set forth in the Settlement Agreement. V/ithin ten (10) business

days of the Effective Date of the Settlement Agreement, the Liquidator shall: (i) effect

Noble Trust's resignation as the trust protector of the Reeder Trust and (ii) appoint Ryan

K. Crayne, of Winthrop & Weinstine,225 South Sixth Street - Suite 3500, Minneapolis,

I Capitalized terms used in this Order and not otherwise defined herein are intended to have the same

rneaning as ascribed to them in the Settlement Agreement.
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Minnesota 55402 as the replacement trust protector in accordance with the terms of the

trust agreement. Prior to resigning as protector of the Reeder Trust, which holds the

American National Policy on the life of Charles Reeder, and within ten (10) business

days of the Effective Date of the Settlement Agreement, the Parties further agree that the

Liquidator, acting on behalf of Noble Trust, shall (i) create a new trust (in the form, or

substantially the same form, as attached as Exhibit B to the Settlement Agreement) to be

the beneficiary of the Reeder Trust (the "New Beneficiary Trust"); (ii) designate the

"New Beneficiary Trust" as the beneficiary of the Reeder Trust pursuant to the provisions

of the trust agreement for the Reeder Trust; and (iii) name Ryan K. Crayne, of Winthrop

& Weinstine,225 South Sixth Street - Suite 3500, Minneapolis, Minnesota55402 as the

new trustee for the New Beneficiary Trust.

7. With respect to the policy owned by the Collie Trust, and to the extent

necessary to implement the Settlement Agreement or the American National-Liquidator

Settlement Agreement, the Liquidator shall further cause Noble Trust to resign as trust

protector of any trust in which it is so named with respect to such policy.

8. Once the actions required by the preceding paragraphs have been taken,

the Liquidator shall have no further power to take any action with respect to, or exercise

any power over, any of the American National Policies, the Life Insurance Trusts owning

the American National Policies, or the Reeder Beneficiary Trust. Upon the Effective

Date of the Settlernent Agreement, neither the Liquidator nor the Noble Trust estate will

have any further right, title or interest in the Life Insurance Trusts or the American

National Policies. Neither the Liquidator, nor Credit Suisse, nor V/ells Fargo, nor Mr.
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Crayne shall have or incur any liability to any person or entity with respect to any of the

actions required to implement the Settlement Agreement.

9. Upon the Effective Date, all releases by and between the Liquidator,

Credit Suisse and Wells Fargo provided for in the Settlement Agreement shall become

effective.

10. Within ten (10) business days of the Effective Date, Credit Suisse shall

release the Settlement Funds from escrow and direct such funds to be paid to an account

designated by the Liquidator.

So Ordered.

Dated: _,2013
Hon. Larry M. Smukler
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